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For their Motions to Compel Landowner Intervenors state as follows:

1. On May 15, 2017, TransCanada responded to Landowner Intervenors’ 1st
Set of Interrogatories, 1st Set of Requests for Production, 2nd Set of Interrogatories, 2nd
Set of Requests for Production; and 1st Set of Requests for Admission predominately
with objections, partial responses, or with responses that failed to directly answer or
respond to the discovery posed.

2. Here as Attachment #1 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 1st Set of Interrogatories and 1st Set of Requests
for Production.

3. Here as Attachment #2 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 2™ Set of Interrogatories and 2nd Set of Requests
for Production;

4, Here as Attachment #3 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 1st Set of Requests for Admission.

5. The Commission has broad discretion and authority in these proceedings to
consider numerous factors, including but not limited to the following, when analyzing
whether or not any proposed route is in the “public interest” and the Commission does

not have to approve any route whatsoever:

5.1. (a) Whether the pipeline carrier has demonstrated compliance with

all applicable state statutes, rules, and requlations and local

ordinances;

5.2. (b) Evidence of the impact due to intrusion upon natural resources

and not due to safety of the proposed route of the major oil pipeline

to the natural resources of Nebraska, including evidence regarding

the irreversible and irretrievable commitments of land areas and

connected natural resources and the depletion of beneficial uses of

the natural resources:

5.3. (c) Evidence of methods to minimize or mitigate the potential

impacts of the major oil pipeline to natural resources;




5.4.

5.5.

5.6.

5.7.

5.8.

(d) Evidence regarding the economic and social impacts of the major

oil pipeline;

(e) Whether any other utility corridor exists that could feasibly and

beneficially be used for the route of the major oil pipeline;

(F) The impact of the major oil pipeline on the orderly development

of the area around the proposed route of the major oil pipeline;

(9) The reports of the agencies filed, [only if requested by the PSC]
from:

5.7.1. the Department of Environmental Quality,

5.7.2. the Department of Natural Resources,

5.7.3. the Department of Revenue,

5.7.4. the Department of Roads,

5.7.5. the Game and Parks Commission,

5.7.6. the Nebraska Oil and Gas Conservation Commission,
5.7.7. the Nebraska State Historical Society,

5.7.8. the State Fire Marshal, and

5.7.9. the Board of Educational Lands and Funds; and

(n) The views of the governing bodies of the counties and

municipalities in the area around the proposed route of the major oil

pipeline.

6.  Purpose of MOPSA®:

6.1.

6.2.

Ensure the welfare of Nebraskans, including protection of property

rights, aesthetic values, and economic interests;

Consider the lawful protection of Nebraska's natural resources in

determining the location of routes of major oil pipelines within

Nebraska; and

! http://nebraskalegislature.gov/laws/statutes.php?statute=57-1402 (1)




6.3. Ensure that the location of routes for major oil pipelines is in

compliance with Nebraska law.

7. Given the foregoing and the wide range of potential considerations and the
incredibly high bar Applicant has for satisfying each and every of the foregoing,
discovery in this matter is by its very nature wide-ranging and encompasses many areas.
The discovery objected to by TransCanada is reasonably calculated to at least lead to the
discovery of some admissible evidence on one or more of the above factors and all
requests to compel below should be granted.

8. Landowner Intervenors move the Commission to compel and order
TransCanada to fully and completely respond to the following Interrogatories No.’s in
Attachment #1:

8.1. “interested witnesses” - 29, 30, 31, 32
8.1.1. Bias is a key question in this matter and all Applicant
employee witnesses should be fully transparent with all of
their past, current, and future likelihood of economic gain for
their favorable testimony at the Hearing. They are each
personally vested in the outcome of the party with the burden
of proof and are therefore open to question about said

economic and other bias that may affect their testimony.

8.2. “economic impact
35, 36, 37, 38

8.2.1. Applicant claims its proposed KXL pipeline will have various

general welfare” “economic interest” - 33, 34,

economic benefits to Nebraska and the few counties were it is
proposed to be located, therefore Applicant has opened the
door for any inquiry into the actual dollars it has spent and is
likely to spend in Nebraska related to its pipeline. This
information is also necessary to show bias as to any rebuttal
witness Applicant may proffer at the time of the Hearing who

may have directly or indirectly benefited from “gifts” or
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“donations” such as equipment or vehicles etc. that

TransCanada either made directly or indirectly.

8.3.  “your definition” *“your belief
44, 46, 47, 48, 50, 100, 105

8.3.1. These Interrogatories seek to uncover Applicants definition,

your understanding” - 40, 42, 43,

belief, and or understanding of certain facts or elements.
Discovering what Applicant believe is likely to lead to the
discovery of relevant information. What Applicant believes
no doubt formed the basis of its entire Application submission
and will form the basis of any relevant testimony by it at the
time of the Hearing. These Interrogatories do not seek a legal
interpretation or to “invade the province of the Public
Services Commission” Landowner Intervenors did not ask —
what TransCanada thinks the law means we simply want to
know what TransCanada itself, the Applicant, believes.
Further see TransCanada’s response to No. 49 — they respond
as to Keystone | because the know such inquiry is likely to
lead to the discovery of admissible evidence but fail to
respond to KXL which is the subject of the Application — see
No. 48. See also No. 57 where TransCanada responds to what
it believes is an inaccurate statement of law rather than hiding
fully behind a frivolous objection.
8.4. “relevant facts” — 41
8.4.1. Landowner Intervenors pose the relevant inquiry to Applicant

who bears the burden of proof to state the *“facts you believe
are determinative in answering the question whether or not
your proposed Keystone XL pipeline is within the “public
interest” of the State of Nebraska.”” Inquiry as to what facts

Applicant believes support or will assist in in satisfying its
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8.5.

8.6.

8.7.

8.8.

burden of proof are clearly relevant grounds for inquiry. Their
response underlies the many deficiencies in their Application
as it fails to address all the factors the Commission is to
weigh and consider.

“1-90 Corridor” — 53, 54

8.5.1. A portion of TransCanada’s Alternative 1-90 Corridor route
either parallels or closely parallels Keystone | and twining or
closely paralleling Keystone | with Keystone XL is a
possibility the Commission could require. Further,
comparisons between alternative possible routes within
Nebraska are relevant as to determine what route(s), if any,
are more or less or at all in the “public interest” — the entire
purpose of these proceedings. The fact that TransCanada
prefers to enter Nebraska in Keya Paha county is irrelevant to
the Commissions inquiry of whether or not a separate utility
corridor, i.e. Keystone | Corridor, may be more appropriate
for the routing of Keystone XL.

“Relevant Comparisons to Keystone I” — 55, 56

8.6.1. Keystone | is a near identical project as to the proposed
Keystone XL and inquiry into what actually exists in
Keystone | is relevant and likely to lead to the discovery of
admissible evidence as to KXL.

“State Statutes” — 58, 59, 62, 63

8.7.1. This is a specific requirement of MOPSA and relevant inquiry
for this commission. If Applicant is unwilling or unable to
specifically list the laws which it must follow then it has
failed to meet its burden of proof and its application must be
denied.

“Rules” — 66, 67, 70, 71



8.9.

8.10.

8.11.

8.8.1. This is a specific requirement of MOPSA and relevant inquiry
for this commission. If Applicant is unwilling or unable to
specifically list the laws which it must follow then it has
failed to meet its burden of proof and its application must be
denied.

“Regulations” — 74, 75, 78, 79, 80, 81

8.9.1. This is a specific requirement of MOPSA and relevant inquiry
for this commission. If Applicant is unwilling or unable to
specifically list the laws which it must follow then it has
failed to meet its burden of proof and its application must be
denied.

“Local Ordinances” — 82, 83, 86, 87, 88, 89

8.10.1.This is a specific requirement of MOPSA and relevant inquiry
for this commission. If Applicant is unwilling or unable to
specifically list the laws which it must follow then it has
failed to meet its burden of proof and its application must be
denied.

“Spill or Leak” — 90 through 99 inclusive

8.11.1. TransCanada’s Application for its proposed KXL pipeline
extensively discusses spills and leaks. If this was not a
relevant inquiry for the Commission to make then why did
Applicant send so much time in its Application discussing
foreseeable spills and leaks. Applicant clearly acknowledges
the relevance of this inquiry and anticipated it in its
Application. TransCanada’s Application is 403 pages long.
The following pages of the Application discuss “spill” or
“leak” in the context of construction, maintenance, and or
operation of the prosed KXL as they seek to have it routed in
Nebraska: 30, 31, 34, 35, 46, 57, 84 aka Appendix C5, 95 aka
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Appendix D7, 97 aka Appendix D9, 105 aka Appendix D17,
106 aka Appendix D18, 107 aka Appendix D19, 108 aka
Appendix D20, 109 aka Appendix D21, 110 aka Appendix
D22, 111 aka Appendix D23. Further, Federal Law does not
preempt the PSC from reviewing, on behalf of Nebraska’s
citizens and stakeholders, the risks and impacts of potential
spills and leaks when determining the most prudent and
intelligent location, if any, of such a major oil pipeline across
Nebraska. Any law of this state purportedly restricting the
PSC in such a manner unconstitutionally limits the power of
the very constitutional body that is charged with the
responsibility on behalf of the entire State of Nebraska to site
major oil pipelines. If the PSC is prohibited from considering
the risk and impact of foreseeable and predicable spills and
leaks of tar sands crude oil and other dangerous chemicals,
who exactly is looking out for Nebraska’s general welfare,
property rights and the economic interests in this regard?
Regardless of whether or not this may ultimately be offered
and received at the time of the Hearing, that does not preclude
discovery as to this topic at this time.
8.12. “TransCanada Spends Money in Nebraska” — 121

8.12.1. The Commission must evaluate the economic interests and
Impacts of any proposed route of the KXL pipeline as well as
consider the general welfare of Nebraska and Nebraskans.
TransCanada’s argument in favor of its KXL pipeline is
primarily centered around jobs and increase in tax revenue
and general increase in *“economic activity.” Given
Applicant’s claims and arguments and that they state

additional work would need to be done if they were to twin
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Keystone XL with Keystone I, this inquiry is relevant to
determine exactly what type of money has been spend and
“economic activity” generated through past and current
efforts of Applicant to obtain route approval so that we can
discovery the relative increase in economic activity that
would occur relative non-construction related employment
and spending that Applicant would likely engage in should a
route for location in an alternative utility corridor be the
outcome of the PSC Hearing. We are entitled to have the full
picture of economic benefit and monies spent directly into the
Nebraska economy by way of employment associated with
the KXL to present alternative testimony and evidence to
Applicant and its expert Mr. Goss.
8.13. “KXL Necessity” — 122, 123, 124, 125, and 126-147 inclusive

8.13.1.1t is difficult to image how a proposed route on, under,
through, and across Nebraska of the proposed KXL pipeline
is in the “public interest” if the route itself is not needed.
TransCanada seems to suggest Nebraska “take one for the
team” but fails to realize this is the Nebraska Public Service
Commission which is review the Application in terms of
Nebraska and has no duty to consider the interests, if any, of
others in regards to what is the best for Nebraska and what is
in Nebraska’s “public interest” therefore, we must have
inquire into the lack of necessity and need of such a route
within Nebraska or the Commission will be prevented from
fully evaluating the Application and Applicant in reference to
the numerous and broad factors of MOPSA.

8.14. “Keystone | necessity” — 148-158 inclusive
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8.14.1. Landowner Intervenors incorporate the response above and
by way of analogy of the current relevant Nebraska case
study — Keystone | as it compares and can provide important

parallels to the proposed Keystone XL.

9. Landowner Intervenors move the Commission to compel and order

TransCanada to fully and completely respond to the following 1% Set of Requests for

Production of Documents No.’s in Attachment #1:

9.1.

Request No. 1 — seeks documents that formed the basis to
TransCanada’s responses to Interrogatories 1-147. This is clearly
relevant and the objections should be stricken and Application
should be require to fully produce all such documents. Further no
privilege log was included to furnish the required information under
Nebraska law for a party claiming a privilege and simply throwing
out a privilege without substantiation via a privilege log is a waiver
in and of itself. Full production of all documents should be
compelled. As included in Landowner Intervenors’ discovery
requests: “If you claim any document is privileged, please identify
the privilege claimed, and disclose sufficient information about the
document to allow it to be identified, located, and to identify the
privilege claimed, and the circumstances supporting your claim of
privilege. Please furnish a privilege log or responses sufficient to
make a prima facie claim that any privilege applies, identify the
privilege asserted, and set forth information sufficient to ascertain its
applicability, as required by Greenwalt v. Wal-Mart Stores Inc., 253
Neb 32, 567 NW2d 560 (1997). If you object, please be informed
that the procedure you use must comply with the requirements of
Schropp Industries, Inc., v. Washington County Atty’s Office, 281
Neb 152, 794 NW2d 685 (2011).” Further, TransCanada states in its

response to No. 1 that “Keystone will produce any documents it
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9.2.

9.3.

9.4.

expressly referenced in its answers.” The request was not to only
produce those documents TransCanada expressly referenced or
choose to strategically mention — we want and are entitled to any and
all documents Applicant relied upon or reviewed, etc, in any way to
form their answers to No’s 1-147.

Request No. 2 & 3 — TransCanada objects because a timeframe is
not limited, therefore, to speed this along, Landowner Intervenors
request the Commission compel production of documents pursuant
to its Request No. 2 & 3 for the time period of January 1, 2010 to
present time in any way related to TransCanada’s proposed KXL
pipeline.

Request No. 4 — Property Rights and Economic Interests are two of
the key aspects the Commission will evaluate when reviewing
whether or not the proposed KXL route(s) within Nebraska are in the
public interest. Production of the value of the land in question, which
will be found in the land and property Appraisals TransCanada has
in its possession which can be easily placed on a CD or DVD and
produced is paramount to and the cornerstone of relevant analysis
concerning protection of property rights, economic interests, and tax
revenue and impact.

Request No. 5 — Documents evidencing a commitment to ship
product on the proposed KXL through Nebraska. There can be no
more threshold question as to whether any proposed KXL route
through, under, and across Nebraska is in the “public interest” than
the question of whether or not any of the proposed routes are needed.
It is impossible to serve the “public interest” if there is no interest in
the proposed route for the proposed KXL pipeline. In fact, if
TransCanada does not and cannot prove full commitment for the size

and capacity of its proposed KXL through Nebraska, then it is
12



impossible for such a route to be in the “public interest.” Further and
more to the point, the discovery process is an incredibly flexible and
wide reaching process that only need to be reasonably calculated to
lead to the discovery of admissible evidence. Such discovery here
regarding commitments for the KXL may lead to discovery that
reaches all of the many broad factors the Commission can consider.
Further, TransCanada waived any objection as to privilege or
confidential or trade secret etc. in its response and all documents
should be produced outright. Alternatively, the Landowner
Intervenors agree to maintain the confidentiality of such agreements,
If any exist, subject to only use in these proceedings.

9.5. Request No. 5 (No. 6) — TransCanada communications regarding
KXL. This request is highly relevant to all the many broad factors
that the Commission can consider. Since there is no objection as to
privilege that has been waived and Landowner Intervenors will agree
to limit such request from January 1, 2010 to present time and where
the communication was as to the proposed KXL within, on, under,
through or across Nebraska.

10.  Landowner Intervenors move the Commission to compel and order
TransCanada to fully and completely respond to the following 2™ Set of Interrogatories
No.’s in Attachment #2:

10.1. No. 162 — Applicant should be compelled to fully answer this
interrogatory. It has not. For example see its responses to requests
for admissions No’s. 95-112 which uniformly say “Deny. See
Application.” That is not a specific statement of the denial — there is
no explanation and further nowhere does TransCanada respond to
the portion of the request seeing the identification of the specific
facts and documents relieved upon. At the very least, rather than

saying “see application’ TransCanada should have to identify
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specifically the Section and page numbers and paragraphs that
correspond to the answer. Applicant should have to supplement No
162 and reference each Request for Admission No’s 1-145.

10.2. No. 163 —same as No. 162 above.

10.3. No. 164 — Spill Detection. See Response to 8.11.1 above.

11.  Landowner Intervenors move the Commission to compel and order
TransCanada to fully and completely respond to the following 2™ Set of Requests for
Production of Documents No.’s in Attachment #2:

11.1. No. 7 - See Response in paragraph 10.1 above.
11.2. No. 8 - See Response to paragraph 10.1 above.

12.  Landowner Intervenors move the Commission to compel and order
TransCanada to fully and completely respond to the following 1% Set of Requests for
Admissions No.’s in Attachment #3:

12.1. “Spill or leak” No’s. 22-26, inclusive; and 29-49, inclusive. See
Response to 8.11.1 above.

12.2. “1-90 Corridor Route within Nebraska” No. 53-56 inclusive; 59-60,
inclusive; and 79-86, inclusive
12.2.1.Please see argument in paragraphs 5.5, 8.5.1, 8.6.1., above

and 17.4.1 below.

12.3. No’s. 95-112 — Responses as to what specific paragraphs of the
Application apply to each answer should be provided. (See also
related argument in paragraph 10.1 above.)

13.  On Friday May 19, 2017 TransCanada responded to Landowner
Intervenors’ 3" Set of Interrogatories, 3" Set of Requests for Production, 4" Set of
Interrogatories, 4™ Set of Requests for Production; and 2" Set of Requests for Admission
predominately with objections, partial responses, or with responses that failed to directly

answer or respond to the discovery posed.

14



14.  Here as Attachment #4 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 3™ Set of Interrogatories, 3" Set of Requests for
Production.

15. Here as Attachment #5 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 4™ Set of Interrogatories, 4" Set of Requests for
Production.

16. Here as Attachment #6 is a true and accurate copy of TransCanada’s
Responses to Landowner Intervenors’ 2™ Set of Requests for Admission.

17.  Landowner Intervenors move the Commission to compel TransCanada to
fully and completely respond to the following Interrogatories No.’s in Attachment #4:

17.1. “Your Understanding” - No’s 165-166
17.1.1. See paragraph 8.3.1 above
17.2. “Energy Needs” — No’s 167-173 inclusive
17.2.1. TransCanada continually references Neb Rev Stat 8§ 57-1403
(3) “The construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the
increasing need for energy.” It is important to note this
portion of MOPSA has a qualifier and that is “to meet the
increasing need for energy.” Therefore, unless it is proven
there is such a need within Nebraska, a State without a
specific increase in energy need that will be satisfied by the
proposed route(s) of the proposed KXL pipeline would not be
in the “public interest.” Responses therefore to these
Interrogatories must be supplemented.
17.3. “Property Rights” “Economic Interests, Purposes, Impacts” — No.
215
17.3.1. The document which governs the property rights of affected
Landowners is the Easement and Right-of-Way Agreement

and therefore, the language of that contract, the Easement, is
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crucial to form an understanding of whether or not the
proposed route(s) for KXL will ensure the welfare of
Nebraskans, including protection of property rights and
economic interests. The Commission must understand all
aspects of Applicants proposed Easement and Right-of-Way
Agreement. Interrogatory No. 215 must be compelled.
17.4. *1-90 Corridor Alternative A, B, and Twinning Keystone I” — No’s
181-190 inclusive; 201-203 inclusive
17.4.1. TransCanada overlooks the fact the Commission may
evaluate and consider whether any OTHER utility corridor
exists, i.e. is there any other location for the KXL pipeline
that may be considered other than just what the Applicant
wants. In this regard and for the same reasons articulated in
paragraph 8.5.1 above, the potions of these Interrogatories
regarding these Alternative Routes should be compelled.
17.5. “Finite Purpose” — No’s 217-218
17.5.1. See paragraphs 8.13.1 and 8.14.1. There is no route in the
public interest and in the general welfare of Nebraska nor that
protects the property rights of Nebraska or Nebraskans that
requires landowners give up perpetual rights for a pipeline
route that is for the shipment of a finite, non-perpetual,
product like tar sands. These Interrogatories must be
compelled.
17.6. “Landowner Treatment” — No’s 221-222
17.6.1. There is no route in the public interest and in the general
welfare of Nebraska nor that protects the property rights of
Nebraska or Nebraskans that is or has or will be obtained by
the poor treatment of Nebraskans or through

misrepresentation or deceit of any kind. Such behavior or
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Applicant is relevant to the factors to be considered by the
Commission.

17.7. “Terrorist Attack” — No. 223

17.7.1. Placing Nebraska and Nebraskans at greater potential
negative risk or impact from potential Terrorist Attacks is not
in the interest of the general welfare of Nebraska nor is it
positive to social impacts. Intervenor Landowners and the
Commission have the right to know whether or not and to
what degree at all such impacts have or have not been
considered by Applicant.

17.8. “Relevant Impacts” No’s 229-235 inclusive
17.8.1.These Interrogatories directly incorporate the exact factors to

be considered by the Commission and Landowner Intervenors
request Applicant be compelled to specifically identify what
paragraphs of its Application apply to No. 229-235 inclusive
rather than simply vaguely and over broadly referencing
“Keystone incorporates the application...”

18.  Landowner Intervenors move the Commission to compel TransCanada to
fully and completely respond to the following Request for Production of Documents
No.’s in Attachment #4:

18.1. No. 9 — See paragraph 9.1 above.

18.2. No. 11 — See paragraph 17.6.1 above. This is likely to lead to the
discovery of admissible evidence that will impact factors related to
the general welfare, property rights, and economic interests.

19.  Landowner Intervenors move the Commission to compel TransCanada to
fully and completely respond to the following Interrogatories No.’s in Attachment #5:

19.1. No.’s 237 and 238 - See paragraphs 9.1 and 10.1 above.

19.2. “Energy Security” — No. 240 and 241
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19.3.

19.4.

19.5.

19.6.

19.7.

19.2.1.Applicant contents it proposed route(s) would improve energy
security. No. 240 and 241 request how Nebraska is currently
deficient or energy insecure. If Nebraska is not energy
insecure any claim by Applicant its proposed KXL pipeline
would improve energy security is irrelevant for consideration.

“Alternative Corridors” - No.’s 246, 247, 251, 252, 253, 254, and

255

19.3.1.Applicant answered as to portions a) and b) of these
Interrogatories but must be compelled as to c), d), and e). See
argument at paragraphs 5.5, 8.5.1, and 17.4.1 above.

“Contracts to Ship on KXL” — No. 250

19.4.1. See argument at paragraph 9.4 above.

“Alternative Corridor and Application” — No.’s 256-264 inclusive

19.5.1. For these Interrogatories TransCanada objects to portions c),
d), and e). See 19.3.1 above. For portions a) and b)
TransCanada should be compelled to specifically identify the
paragraphs of its Application that correspond to their answer
rather than over broadly stating “Keystone’s application sets
forth the answer...”

“Money paid for Easement Acquisition” — No. 271

19.6.1.Given the Commission must consider how and whether the
proposed route(s) of KXL will ensure the welfare of
Nebraskans, including protection of property rights and
economic interests, it is critical to know the compensation
being paid for such acquisition of property rights. This also is
relevant to Applicant’s claims and the Goss Report regarding
economic benefits and multiplier affects.

“Protection of Property Rights & General Welfare via Easement

Terms and Language” — No.’s 272, 273, 274, 275
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19.7.1.See paragraph 17.3.1 above. The Easement is the only
document that spells out the rights, responsibilities, and
restrictions related to the land in question on the proposed
route(s) and these inquiries are reasonably calculated to lead
to the discovery of admissible evidence concerning Property
Rights and Economic Interests relevant to the Commissions
review of the Application.

19.8. “Ownership of Applicant” — No.’s 285 — 290, inclusive

19.8.1.0wnership of Applicant is relevant to the broad factors to be
considered by the Commission including ensuring the
Welfare of Nebraskans, protection of property rights and
economic interests. We must know who is behind the curtain.

19.9. “Financial Stability of Applicant” — No.’s 291 and 292

19.9.1. The Financial Stability of Applicant is relevant to the broad
factors to be considered by the Commission including
ensuring the Welfare of Nebraskans, protection of property
rights and economic interests. These interests cannot be
protected unless as a State we are certain Applicant has the
financial ability and balance sheet capable of protecting
property rights, paying for crop damage and other potential
damages or impacts to the property, to natural resources, to
land, water, soil, and the environment. Financial Stability is a
key question for approval of a route that is proposed to exist
in Nebraska perpetually and forever.

20.  Landowner Intervenors move the Commission to compel TransCanada to
fully and completely respond to the following Request for Production of Documents
No.’s in Attachment #5:

20.1. No. 12 — See paragraph 9.1 above.
20.2. No. 14 and 15 — See paragraphs 8.13.1 and 9.4 above.
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20.3. No. 19 — See paragraph 9.1 above.
20.4. “Financial Information” - No.’s 20 through 28
20.4.1. Any proposed route can only be in the “public interest” if the
broad and wide-ranging factors found throughout MOPSA are
satisfied by applicant. These requests are reasonably
calculated to lead to the discovery of admissible evidence in
at least the areas of protection of property rights, economic
interests and the general welfare.
20.5. “Privilege Log for all documents withheld” - No. 30
20.5.1.Applicant stated a comprehensive Privilege Log would be
produced but it has not.
20.6. “Prior Depositions by Applicant” - No. 31
20.6.1. Given the broad and wide-ranging factors found throughout
MOPSA that must be satisfied by applicant, it is likely and
reasonably calculated that prior sworn statements by
Applicant may lead to the discovery of admissible evidence
and as such this request should be compelled.

21.  Landowner Intervenors move the Commission to compel TransCanada to
fully and completely respond to the following Requests for Admissions No.’s in
Attachment #6:

21.1. “Agreements to use KXL” - No.’s 146-161 inclusive
21.1.1. TransCanada forgets that no route for the KXL within, on,
under, or through the State of Nebraska is in its public interest
when weighed against the numerous broad factors for
consideration under MOPSA if said route is to contain
infrastructure that has no use and no purpose or a limited use
or a limited purpose. The Commission does not have to
approve any route for the proposed KXL. Need and necessity

are critical inquiries to analyze when balancing the economic
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22.

21.2.

21.3.

21.4.

interests, property right protection, and general welfare,
among other factors, of Nebraska and Nebraskans. No route is
in the public interest for a private for-profit proposed project
that will not be used at all or will be minimally used.
Additionally such information may lead to the discovery of
admissible evidence. The Rules and reach of Discovery are
extremely broad.

No.’s 169-172 inclusive

21.2.1. These are simple requests to lay foundation for certain
documents at the time of the hearing. It is premature for
Applicant to litigate admissibility of certain evidence.
Applicant should be compelled to admit or deny the facts
requested in these Requests 169-172.

No.’s 175-183 inclusive; 185 and 186

21.3.1. See reasons why discovery as to Easement and Right-of-Way
terms is necessary and likely to lead to the discovery of
admissible evidence in paragraphs 17.3.1 and 19.7.1 above.

“Utility Corridor” - No. 218

21.4.1.Please see argument in paragraphs 5.5, 8.5.1, 8.6.1., and
17.4.1 above.

For all of the reasons and arguments above and because discovery is broad

and Landowner Intervenors have the right to discovery certain information that may or

may not ultimately become evidence at the time of the hearing so long as there is some

nexus to leading to the discovery of admissible evidence all of the foregoing requests

should be sustained and Applicant should be ordered to supplement responses to each and

every discovery request identified above. Landowner Intervenors also request any further

relief the Commission deems reasonable and just under the circumstances.
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May 22, 2017.

By:

Susan Dunavan, et al., Intervenors,

/

David A. Domina, #11043
Brian E. Jorde, #23613
Domina Law Group pc llo
2425 S. 144" Street
Omaha, NE 68144

(402) 493-4100
ddomina@dominalaw.com

bjorde@dominalaw.com
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Certificate of Service

Pursuant to 291 Neb Admin Code § 015.01(b) and CMP 20(a), a copy of the
foregoing is served upon Commission Legal Counsel and Lawyers of Record for

Applicant as follows:

Nichole A. Mulcahy
James G. Powers

Patrick G Pepper

nichole.mulcahy@nebraska.qgov

jpowers@mecgrathnorth.com

ppepper@mcgrathnorth.com

s/ Brian E. Jorde

Brian E. Jorde
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Keystone’s Presidential Permit process whereby the Department of State completed a review
consistent with the National Environmental Policy Act of the entire pipeline route, including the
Preferred Route. The Preferred Route passed that review. The second was the Nebraska
Department of Environmental Quality review as part of the siting process in Neb. Rev. Stat. 57-
1501 et. seq. Again, Keystone satisfied that review. No other site for the Keystone XL pipeline
in Nebraska will have had the benefit of this level of environmental scrutiny, and Nebraska will
not receive those benefits if an alternative route is selected. Keystone incorporates the
application and associated testimony discussing these reviews and the environmental benefits of
the Preferred Route into this answer as set forth herein.

Interrogatory No. 236: Describe specifically each and every way how the fair
market value of the Landowner Intervenors’ land will suffer or be harmed if your PSC
application for your proposed preferred route for the proposed Keystone XL is denied.

Answer: Keystone denies that the fair market value of the Landowner
Intervenors’ land will be harmed or suffer if the Preferred Route is approved.

REQUESTS FOR PRODUCTION OF DOCUMENTS

For its responses to the Landowner Intervenors’ Third Set of Requests for Production,

Keystone responds as follows:

Keystone generally objects to the Requests for Production to the extent they attempt to
impose a burden upon Keystone beyond the requirements of the Nebraska Civil Discovery Rules.
Keystone will produce responsive documents as they are located and deemed responsive.
Keystone is engaging in a reasonable search of its records to identify responsive documents, and
it reserves the right to supplement its production of documents as the documents are identified
and deemed responsive.

Request No. 9: Any and all documents, including but not limited to, electronically
stored documents and data (“ESI”), you or any one assisting in any way to your responses to all
Interrogatories served upon you either reviewed, referenced, relied upon, or that formed the basis for any
response included in any of your answers, responses, or objections to Intervenors’ Interrogatories
numbers 165 through 236 inclusive. When you produce these documents please identify per Interrogatory
number which documents produced apply.

Response No. 9: Keystone objects to the request because it is overbroad and
unduly burdensome, and Keystone objects to the extent it requires production in a manner
beyond or in excess of the manner required by the Nebraska Civil Discovery Rules. Keystone
further objects to identifying a corresponding Interrogatory number because it may invade the
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attorney-client privilege or the attorney-work product privilege. Subject to and without waiving
these objections, Keystone will produce any documents it expressly referenced in its answers.

Request No. 10: Any and all documents, of any kind, that you have ever used in any
way for training or educating land or easement acquisition agents employed by you or contracted by you
for any work within Nebraska for land acquisition efforts related to Keystone 1.

Response No. 10: Keystone objects because this request is overbroad, it seeks
irrelevant information, and it is not reasonably calculated to lead to the discovery of admissible
evidence.

Request No. 11: Any and all documents, of any kind, that you have ever used in any
way for training or educating land or easement acquisition agents employed by you or contracted by you
for any work within Nebraska for land acquisition efforts related to your proposed Keystone XL pipeline.

Response No. 11: Keystone objects because this request is overbroad, it seeks
irrelevant information, and it is not reasonably calculated to lead to the discovery of admissible
evidence.

Dated: May 19, 2017.

TRANSCANADA KEYSTONE PIPELINE,

LP

Jamés/G. Powers (#17780)
Patri€k D. Pepper (#23228)
McGrath North Mullin & Kratz, PC LLO
First National Tower, Suite 3700
1601 Dodge Street

Omaha, Nebraska 68102

(402) 341-3070

(402) 341-0216 fax

James G. Powers -
jpowers@mcgrathnorth.com
Patrick D. Pepper -
ppepper@mcgrathnorth.com

By:
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VERIFICATION

PROVINCE OF ALBERTA )
CITY OF CALGARY g

The Affiant, Meera Kothari, being first duly sworn, hereby declares:

1. 1 am the manager, US Liquids Projects for TransCanada Corporation,

2. [ have read the foregoing Answers to the Intervenors/Landowners’ Susan
Dunavan, et al.’s Third Set of Interrogatories.

3. The Interrogatories ask for information in the possession of TransCanada
Keystone Pipeline, L.P, No one individual has personal knowledge of all the information so as
to permit that individual to fully and completely respond to all the Interrogatories.

4. Upon information and belief, T state that the facts set forth in the answers to
foregoing Interrogatories are true and correct.

IN WITNESS WHEREOF, I declare that the foregoing is true and correct and that this

¢18
declaration was executed on this W day of May, 2017,

o ,«-ﬂ“"/:} e Mw"'

o e s

Meera Kothari

L H
SUBSCRIBED AND SWORN to before me a notary public on this [? \day of May,

2017. o - AN
& AT
A AR T y \
Notary Public
BROCK M., GEN
My Commission Expires: Barrister & Solicior

(ﬂi\ég,"/"b{' W}ﬁ\ Z_ﬂﬁ, {'g(,[d? g?{i
Mberte Munbir shyw




CERTIFICATE OF SERVICE

I hereby certify that on May 19, 2017, a copy of the foregoing was served by e-mail and
United States mail, postage prepaid to the individuals and entities listed below:

David A. Domina

Brian F. Jorde

Domina Law Group PC LLO
2425 S. 144th Street

Omaha, NE 68144
ddomina@dominalaw.com
bjorde@dominalaw.com

@%//
;
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Attachment #5



which prevents regulation and evaluation of safety of major oil pipelines and pipeline facilities.
See Neb. Rev. Stat. §§ 57-1403(1) (may not regulate safety of the major oil pipelines and
pipeline facilities); 57-1407(4) (may not consider “risks or impacts of spills or leaks from major
oil pipeline”); 291 N.A.C. § 023.01 (regulations do not intend to regulate safety as to major oil
pipelines and pipeline facilities); 291 N.A.C. § 023.07 (Commission shall not evaluate safety
considerations). As expressly recognized in the PSC’s February 16, 2017 notification of
Keystone’s Application for approval of the Preferred Route, MOPSA “prohibits the Commission
from evaluating safety considerations, including the safety as to the design, installation,
inspection, emergency plans and procedures, testing, construction, extension, operation,
replacement, maintenance, and risk or impact of spills or leaks from the major oil pipeline” and
the “Commission’s review is limited to siting or choosing the route of the major oil pipeline.” In
view of this legal authority, all discovery requests seeking information beyond the scope of this
proceeding as defined by Nebraska law are irrelevant, not likely to lead to the discovery of
admissible evidence, unduly burdensome and overbroad.

3. Keystone generally objects to the Interrogatories to the extent they purport to seek
information pertaining to or in the possession of entities other than TransCanada Keystone
Pipeline, L.P. or its authorized representatives. Keystone is the entity which is applying for route
approval from the Nebraska Public Service Commission, and, as a result, discovery concerning
other entities is beyond the scope of this proceeding, irrelevant, and not reasonably calculated to
lead to the discovery of admissible evidence.

4. Keystone reserves the right to supplement the responses to these interrogatories
and requests for production as it discovers additional information. Keystone objects to the

untimely service of this discovery on it. The CMP expressly provides that Keystone has ten



business days to respond to discovery requests, and Landowner Intervenors’ untimely service of
this discovery fails to provide Keystone with its mandated time. Keystone is engaging in a
reasonable search to collect documents, and it will produce the documents as the documents are
located and identified as responsive.

Subject to and without waiving the foregoing objections, and in an effort to avoid
discovery disputes over relevant discovery, Keystone responds as follows:

INTERROGATORIES

Interrogatory No. 237: For any of the Requests for Admission served upon you
in Intervenors 2nd Set of Requests for Admissions that you denied please state by referencing
each one of your denials specifically why you denied that Request and the specific facts and
documents you relied upon to deny such request(s).

Answer: Keystone objects to the interrogatory because it is overbroad and
unduly burdensome. Subject to and without waiving this objection, Keystone incorporates its
responses and objections to the Landowners’ requests to admit as though set forth fully herein.
Keystone explained its bases for its partial or full denials, as appropriate, in its answers.

Interrogatory No. 238: For any of the Requests for Admission served upon you
in Intervenors 2nd Set of Requests for Admissions that you partially denied please state by
referencing each one of your denials specifically why you partially denied that Request and the
specific facts and documents you relied upon to partially deny such request(s).

Answer: Keystone objects to the interrogatory because it is overbroad and
unduly burdensome. Subject to and without waiving this objection, Keystone incorporates its
responses and objections to the Landowners’ requests to admit as though set forth fully herein.
Keystone explained its bases for its partial or full denials, as appropriate, in its answers.

Interrogatory No. 239: What is your definition and understanding of the phrase
“energy security” as it relates to your claim your proposed Keystone XI. pipeline “would
improve energy security?”’

Answer: Improved “energy security” is a key element of the State Department’s
finding that the Keystone XI. Pipeline Project is in the national interest of the United States. In
its March 23, 2017 Record of Decision/National Interest Determination (ROD/NID), the State
Department specifically found that:



[TThe proposed Project will meaningfully support energy security by providing
additional infrastructure for the dependable supply of crude oil. Global energy
security is a vital part of U.S. national security. Moreover, crude oil is vital to the
U.S. economy and is used to produce transportation fuels, fuel oils for heating and
electricity generation, asphalt for our roads, and petrochemical feedstocks used
for the manufacturing of chemicals, synthetic rubber, and a variety of plastics.
Accordingly, the Department works closely with our international partners to
ensure that adequate supplies of energy reach the global economy and to help
manage geopolitical changes arising from shifting patterns of energy production
and consumption. Whether promoting national and regional markets that
- facilitate financing for transformational and clean energy or inspiring civil society
and governments to embrace the transparent and responsible development of
natural resources, the Department works to ensure energy is employed as a tool
for stability, security, and prosperity. For U.S. policy makers, this has often
translated into an acute focus on oil markets. Historically, oil has been a major
source of U.S. energy security concerns due to our relatively high volume of net
imports, and o0il’s economic importance and military uses. Such concerns are well
founded. Over the past year, crude oil supply disruptions internationally have
trended noticeably higher when controlling for Iran’s return to the international
oil market. Largely attributable to political instability and manipulative market
tactics on the part of OPEC, when compared to disruptions at [November 2015],
today unplanned disruptions are over 500,000 bpd higher, having reached a peak
high of nearly one million bpd in September 2016. Moreover, OPEC’s spare
capacity remains at or below two million bpd, which provides very little cushion
for fluctuations in supply in a context of rapidly rising demand or further
geopolitical disruptions. While U.S. oil imports have abated sharply in recent
years, the United States remains a net oil importer. Moreover, even if the United
States were self-sufficient in terms of meeting its domestic energy needs, because
oil is traded globally, the United States would stay integrated with global oil
markets and subject to global price volatility. Accordingly, the U.S. national
interest in ensuring access to a stable, reliable, and affordable energy supplies will
persist in the future.

ROD/NID at pp 27-28 (emphasis added). This finding clearly demonstrates the importance of
the Keystone XI. project to improving U.S. energy security. As part of the United States,
Nebraska benefits from this improved energy security. This finding is fully consistent with the
finding of the Nebraska Legislature that major oil pipelines are in the public interest of the State.

Neb. Rev. Stat. § 57-1403(3).

Interrogatory No. 240: Describe how, as of February 16, 2017, Nebraska is

energy insecure or in any way lacks “energy security” and include what facts do you base your

answer on?

Answer: Keystone objects to the question because it seeks irrelevant information

which is not reasonably calculated to lead to the discovery of admissible evidence. Subject to
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and without waiving this objection, Keystone notes that the United States Department of State’s
rationale (set forth in response to Interrogatory No. 239) in determining that the Keystone XL
pipeline is in the national interest because it enhances the energy security of the United States
applies to the State of Nebraska in its capacity as a State within the United States of America.
This finding is fully consistent with the finding of the Nebraska Legislature that major oil
pipelines are in the public interest of the State. Neb. Rev. Stat. § 57-1403(3).

Interrogatory No. 241: Describe how, as of May 5, 2017, Nebraska is energy
insecure or in any way lacks “energy security” and include what facts do you base your answer
on?

Answer: Keystone objects to the question because it seeks irrelevant information
which is not reasonably calculated to lead to the discovery of admissible evidence. . Subject to
and without waiving this objection, Keystone notes that the United States Department of State’s
rationale (set forth in response to Interrogatory No. 239) in determining that the Keystone XL
pipeline is in the national interest because it enhances the energy security of the United States
applies to the State of Nebraska in its capacity as a State within the United States of America.
This finding is fully consistent with the finding of the Nebraska Legislature that major oil
pipelines are in the public interest of the State. Neb. Rev. Stat. § 57-1403(3).

Interrogatory No. 242: Specifically describe how your proposed Keystone XL
pipeline “would improve energy security” within Nebraska any different than how energy
security would purportedly be improved with in Nebraska if a competitor of yours were instead
to propose a competing pipeline transporting Canadian tar sands?

Answer: Keystone objects because this question because it seeks irrelevant
information which is not reasonably calculated to lead to discovery of admissible evidence
insofar as it seeks information regarding whether major oil pipelines are in the public interest
rather than the proper siting for a major oil pipeline. Keystone also objects because the
interrogatory is an incomplete hypothetical and calls for speculation. Subject to and without
waiving these objections, Keystone notes that the United States Department of State’s rationale
(set forth in response to Interrogatory No. 239) in determining that the Keystone XL pipeline is
in the national interest because it enhances the energy security of the United States applies to the
State of Nebraska in its capacity as a State within the United States of America. This finding is
fully consistent with the finding of the Nebraska Legislature that major oil pipelines are in the
public interest of the State. Neb. Rev. Stat. § 57-1403(3).

Interrogatory No. 243: Do you believe a TransCanada owned tar sands pipeline
would “improve energy security” of Nebraska any better than any other identical pipeline owned
by a competing company to TransCanada?




Answer:  Keystone objects to the question because itis an incomplete
hypothetical and calls for speculation. Keystone also objects because this question seeks
irrelevant information which is not reasonably calculated to lead to discovery of admissible
evidence insofar as it seeks information regarding whether major oil pipelines are in the public
interest rather than the proper siting for a major oil pipeline. Subject to and without waiving
these objections, Keystone notes that the United States Department of State’s rationale (set forth
in response to Interrogatory No. 239) in determining that the Keystone XL pipeline is in the
national interest because it enhances the energy security of the United States applies to the State
of Nebraska in its capacity as a State within the United States of America. This finding is fully
consistent with the finding of the Nebraska Legislature that major oil pipelines are in the public
interest of the State. Neb. Rev. Stat. § 57-1403(3).

Interrogatory No. 244: How would your proposed preferred Keystone XL
pipeline running through Nebraska “improve energy security” of Nebraska any better than
Kinder Morgan Trans Mountain Expansion Tar Sands Pipeline or than Enbridge’s Line 3 Tar
Sands Pipeline?

Answer: Keystone objects to the question because it calls for speculation.
Keystone also objects because this question seeks irrelevant information which is not reasonably
calculated to lead to discovery of admissible evidence insofar as it seeks information regarding
whether major oil pipelines are in the public interest rather than the proper siting for a major oil
pipeline. Subject to and without waiving these objections, Keystone notes that the United States
Department of State’s rationale (set forth in response to Interrogatory No. 239) in determining
that the Keystone XL pipeline is in the national interest because it enhances the energy security
of the United States applies to the State of Nebraska in its capacity as a State within the United
States of America. This finding is fully consistent with the finding of the Nebraska Legislature
that major oil pipelines are in the public interest of the State. Neb. Rev. Stat. § 57-1403(3).
Further, neither the Kinder Morgan Trans Mountain pipeline, nor the Enbridge Line 3 pipeline
replacement has received such a State Department finding.

Interrogatory No. 245: How would your proposed preferred Keystone XL
pipeline running through Nebraska “improve energy security” of the United States any better
than Kinder Morgan Trans Mountain Expansion Tar Sands Pipeline or than Enbridge’s Line 3
Tar Sands Pipeline?

Answer: Keystone objects to the question because it calls for speculation.
Keystone also objects because this question seeks irrelevant information which is not reasonably
calculated to lead to discovery of admissible evidence insofar as it seeks information regarding
whether major oil pipelines are in the public interest rather than the proper siting for a major oil
pipeline. Subject to and without waiving these objections, Keystone notes that the United States
Department of State’s rationale (set forth in response to Interrogatory No. 239) in determining
that the Keystone XL pipeline is in the national interest because it enhances the energy security
of the United States applies to the State of Nebraska in its capacity as a State within the United
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States of America. This finding is fully consistent with the finding of the Nebraska Legislature
that major oil pipelines are in the public interest of the State. Neb. Rev. Stat. § 57-1403(3).
Neither the Kinder Morgan Trans Mountain pipeline, nor the Enbridge Line 3 pipeline
replacement has received such a State Department finding.

Interrogatory No. 246: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
“improve energy security” of Nebraska differently, if there is any difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route

e) twinning or closely paralieling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to those objections
and without waiving them, Keystone states that the Preferred Route is superior for all of the
reasons set forth in the application and in response to Landowner Intervenors’ interrogatories.
The Preferred Route was analyzed as part of the FSEIS, which the State Department considered
in issuing the Presidential Permit and the ROD/NID, including the energy security rationale
described in response to interrogatory No. 239.

Interrogatory No. 247: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
“improve energy security” of the United States differently, if there is any difference

a) your proposed Preferred Route
b) you proposed Mainline Alternative Route
c) the 190 Corridor Alternative A Route
d) the I-90 Corridor Alternative B Route
e) twinning or closely paralleling your existing Keystone I route
Answer: Keystone objects to the interrogatory subbarts c) — e) because those are

not routes which have been proposed as part of this application and, therefore, the interrogatory
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seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to those objections
and without waiving them, Keystone states that the Preferred Route is superior for all of the
reasons set forth in the application and in response to Landowner Intervenors’ interrogatories.
The Preferred Route was analyzed as part of the FSEIS, which the State Department considered
in issuing the Presidential Permit and the ROD/NID, including the energy security rationale
described in response to interrogatory No. 239.

Interrogatory No. 248: Have you entered into a contract with the State of
Nebraska whereby you promise any portion of the any of the proposed tar sands to be shipped
will be specifically allocated to and delivered to the State of Nebraska?

Answer: No.

Interrogatory No. 249: Describe each and every agreement or contract of any
kind that you have entered into with the State of Nebraska in any way related to your hope or
plan of constructing and operating your proposed Keystone XL pipeline?

Answer: The only agreement responsive to this question is the Expense
Reimbursement Agreement provided at the conclusion of Keystone’s Application.

Interrogatory No. 250: Describe each and every agreement or contract of any
kind that you have entered into with any person, corporation, company, partnership or entity of
any kind related to commitments to ship or transport any product of any kind within you
proposed Keystone X1. pipeline?

Answer: Keystone objects to the interrogatory because it seeks irrelevant
information, and it is not reasonably calculated to lead to the discovery of admissible evidence.

Interrogatory No. 251: Describe the relative differences in how each of the
below potential routes for your proposed Keystone X1 pipeline running through Nebraska would
serve the public interest of Nebraska differently, if there is any substantial difference:

a) your proposed Preferred Route
b) you proposed Mainline Alternative Route
c) the 1-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route
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e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — e) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to those objections
and without waiving them, Keystone submits that the Preferred Route is the superior route and
better serves the public interest because Keystone has been able to spend years refining the route
with the landowners, the Preferred Route has been fully scrutinized by the Nebraska Department
of Environmental Quality in the route approval process per Neb. Rev. Stat. § 57-1501 et. seq.,
the Preferred Route has undergone a thorough and exhaustive review by the Department of State
(including a number of federal agencies including the EPA and PHMSA), Keystone has
acquired easements from approximately 90% of landowners along the Preferred Route, the
counties along the Preferred Route benefit from the tax receipts and economic activity associated
with construction along the Preferred Route, the Preferred Route disturbs the least number of
acres, the Preferred Route avoids the Sand Hills as defined by the Nebraska Department of
Environmental Quality, and Preferred Routes uses the least number of pump stations and above
ground facilities. Any route other than the Preferred Route fails to maximize the positives
associated with the Preferred Route. No other route has undergone separate, independent
scrutiny from the Nebraska Department of Environmental Quality or the Department of State
including all of the federal agencies reporting through the Department of State. In short, any
alternative to the Preferred Route is less beneficial to Nebraskans because the Preferred Route is
the superior site for the Keystone X1 pipeline.

Interrogatory No. 252: Describe the relative differences in how each of the
below potential routes for your proposed Keystone X1 pipeline running through Nebraska would
advance or promote the aesthetic values of Nebraska differently, if there is any substantial
difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — ¢) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to those objections
and without waiving them, as stated in response to previous interrogatories propounded by the
Landowner Intervenors, Keystone believes that, because the pipeline will be located
underground through the Preferred Route, the Preferred Route is likely to have zero to minimal
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impact on the aesthetic values within the state of Nebraska. If Keystone XI, were constructed on
the Mainline Alternative Route with an additional pump station and associated infrastructure,
then there would be additional above-ground facilities. Keystone declines to say whether above-
ground facilities improve or harm aesthetic values because those particular values are in the eye
of the beholder. But, regardless, Keystone does not believe the Preferred Route will impact the
aesthetic values of Nebraska.

Interrogatory No. 253: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the aesthetic interests of Nebraska differently, if there is any substantial
difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the I-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c¢) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to those objections
and without waiving them, as stated in response to previous interrogatories propounded by the
Landowner Intervenors, Keystone believes that, because the pipeline will be located
underground through the Preferred Route, the Preferred Route is likely to have zero to minimal
impact on the aesthetic values within the state of Nebraska. If Keystone XL were constructed on
the Mainline Alternative Route with an additional pump station and associated infrastructure,
then there would be additional above-ground facilities. Keystone declines to say whether above-
ground facilities improve or harm aesthetic values because those particular values are in the eye
of the beholder. But, regardless, Keystone does not believe the Preferred Route will impact the
aesthetic values of Nebraska.

Interrogatory No. 254: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the social interests of Nebraska differently, if there is any substantial
difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route
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c) the I-90 Corridor Alternative A Route
d) the 1-90 Corridor Alternative B Route
e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — ¢) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, as stated in response to previous interrogatories, Keystone believes the
Preferred Route, as contrasted with the alternatives proposed in the application, is the superior
route within Nebraska. The Preferred Route has been fully scrutinized by the Nebraska
Department of Environmental Quality in the route approval process per Neb. Rev. Stat. § 57-
1501 et. seq., which included extensive public comment relating to many factors including social
impacts; the Preferred Route has undergone a thorough and exhaustive review by the Department
of State (including a number of federal agencies such as the EPA and PHMSA and including
extensive public comment), Keystone has acquired easements from approximately 90% of
landowners along the Preferred Route, the counties along the Preferred Route benefit from the
increased employment, tax receipts and economic activity associated with construction along the
Preferred Route, the Preferred Route disturbs the least number of acres, the Preferred Route
avoids the Sand Hills as defined by the Nebraska Department of Environmental Quality, and
Preferred Routes uses the least number of pump stations and above ground facilities.

Interrogatory No. 255: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the orderly development of the areas around each potential route within
Nebraska differently, if there is any substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, as stated in response to previous interrogatories, Keystone believes the
Preferred Route, as contrasted with the alternatives proposed in the application, is the superior
route within Nebraska. Keystone has acquired easements from approximately 90% of the
landowners along the Preferred Route. In contrast, any alternative route will inevitably impact
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other, new landowners and the development of their property will be impacted. Along the
Mainline Alternative, where the Keystone XL Pipeline is incapable of “twinning” or “closely
paralleling” the Mainline, the property between the permanent easements and the permanent
easements themselves could be impacted from a development perspective.

Interrogatory No. 256: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the quality of surface water within Nebraska differently, if there is any
substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the I-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatory No. 257: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the accessibility of surface water within Nebraska differently, if there is any
substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the I-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
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admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatory No. 258: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the quality of groundwater within Nebraska differently, if there is any
substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — ¢) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
walving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatorv No. 259: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the accessibility of groundwater within Nebraska differently, if there is any
substantial difference:

é) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — e) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
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waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatory No. 260: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote the wildlife of Nebraska differently, if there is any substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the I-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — e) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatory No. 261: Describe the relative differences in how each of the
below potential routes for your proposed Keystone X1 pipeline running through Nebraska would
advance or promote the plants of Nebraska differently, if there is any substantial difference:

a) your proposed Preferred Route

b) you proposed Mainline Alternative Route

c) the 1-90 Corridor Alternative A Route

d) the [-90 Corridor Alternative B Route

e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts c) — ¢) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.
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Interrogatory No. 262: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote property rights of Nebraska citizens with the State of the Nebraska
differently, if there is any substantial difference:

a) your proposed Preferred Route
b) you proposed Mainline Alternative Route
c) the I-90 Corridor Alternative A Route

d) the 1-90 Corridor Altemative B Route
e) ‘twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — e) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, as stated in response to previous interrogatories, Keystone believes the
Preferred Route, as contrasted with the alternatives proposed in the application, is the superior
route within Nebraska. Keystone has acquired easements from approximately 90% of the
landowners along the Preferred Route. In contrast, any alternative route will inevitably impact
other, new landowners and the property rights of that new group of landowners.

Interrogatory No. 263: Describe the relative differences in how each of the
below potential routes for your proposed Keystone XL pipeline running through Nebraska would
advance or promote natural resources of Nebraska differently, if there is any substantial
difference:

a) your proposed Preferred Route
b) you proposed Mainline Alternative Route
c) the I-90 Corridor Alternative A Route

d) the 1-90 Corridor Alternative B Route
e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — e) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.
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Interrogatory No. 264: Describe the total length in number of miles for each the
below potential routes for your proposed Keystone XI. pipeline running through Nebraska, if
they were to be constructed within Nebraska:

a) your proposed Preferred Route
b) you proposed Mainline Alternative Route
c) the 1-90 Corridor Alternative A Route

d) the I-90 Corridor Alternative B Route
e) twinning or closely paralleling your existing Keystone I route

Answer: Keystone objects to the interrogatory subparts ¢) — €) because those are
not routes which have been proposed as part of this application and, therefore, the interrogatory
seeks irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence; it is overbroad; and it is unduly burdensome. Subject to and without
waiving the objection, Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference.

Interrogatory No. 265: Identify the name, address, and contact information of
each and every person whom you may to call to testify at the time of the August 2017 Hearing in
this matter.

Answer: Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference. Keystone further identifies Nadine
Busmann and Frin Salisbury as potential witnesses who may respond to cultural issues raised in
connection with Keystone’s Application. Keystone reserves the right to call anyone identified in
prior interrogatories and to supplement this answer and to add rebuttal testimony or as otherwise
appropriate.

Interrogatory No. 266: Identify the name, address, and contact information of
each and every person whom you expect to call to testify at the time of the August 2017 Hearing
in this matter.

Answer: Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference. Keystone further identifies Nadine
Busmann and Erin Salisbury as potential witnesses who may respond to cultural issues raised in
connection with Keystone’s Application. Keystone reserves the right to call anyone identified
in prior interrogatories and to supplement this answer and to add rebuttal testimony or as
otherwise appropriate.
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Interrogatory No. 267: Other than those sworn statements provided with your
Application, if you intend to produce any other person to testify at the time of the August 2017
Hearing in this matter identify by person the substance of their testimony and the facts and
documents they will rely upon to provide such testimony.

Answer: Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference. Keystone further identifies Nadine
Busmann and Erin Salisbury as potential witnesses who may respond to cultural issues raised in
connection with Keystone’s Application, and Keystone will provide any testimony from Ms.
Busmann or Ms. Salisbury in accordance with the April 5, 2017 Order Entering Case
Management Plan, as amended. Keystone reserves the right to call anyone identified in prior
interrogatories and to supplement this answer to add rebuttal testimony or as otherwise
appropriate.

Interrogatory No. 268: List each and every exhibit you may attempt to offer
into evidence at the time of the August 2017 Hearing.

Answer: Keystone’s application sets forth the answer to this interrogatory and
Keystone incorporates that information herein by reference. Keystone reserves the right to use
any document identified or produced in the application or in discovery as an exhibit and to
supplement this answer and to add rebuttal testimony or as otherwise appropriate.

Interrogatory No. 269: If you have a proposal or suggestion for how the Public
Service Commission should attempt to reconcile the competing language within MOPSA of what
types of safety concerns, issues, and/or considerations can be considered by the PSC in its
evaluation of your Application No. OP-003, please explain. (*Note — this is in reference to the
competing language regarding “safety” in § 57- 1402(2), § 57-1403(1), and § 57-1407(4) and
(4)(b))

Answer: The language of the statues is not “competing.” The language is
consistent, and it defines the scope of the Public Service Commission’s inquiry in the Major Oil
Pipeline Siting Act. The scope of this inquiry is to identify where the route of the major oil
pipeline should be located based upon the public interest. It is not to decide whether a major oil
pipeline itself is in the public interest because that has already been answered affirmatively as a
matter of state law. Neb. Rev. Stat. § 57-1403(3). Importantly, the scope of the inquiry is #nof to
involve consideration of pipeline safety including the risk or impact of spills or leaks from the
major oil pipeline. Neb. Rev. Stat. §§ 57-1402, 1402, and1407.

Interrogatory No. 270: When you constructed your currently existing Keystone
I pipeline, how many Nebraska residents were employed on a temporary basis during its
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construction either through direct employment by you or through employment by any contractor
that you hired? For each separate category of employment list the number.

Answer: Keystone objects to this Interrogatory because it is overbroad, unduly
burdensome and seeks information that is irrelevant and not reasonably calculated to lead to the
discovery of admissible evidence. Subject to and without waiving these objections, as provided
in the Department of State’s Final Environmental Impact Statement for Keystone I Pipeline, a
workforce of approximately 500 to 600 construction personnel per spread was required with an
additional 20 to 30 workers for construction of each pump station. There were three spreads in
Nebraska and five pump stations. Taking into account the number and length of each spread
within Nebraska, the number of pump stations, and considering that ten to fifteen percent of hires
were local, Keystone estimates it hired approximately 125 temporary Nebraska residents.

Interrogatory No. 271: List of the name and address of each and every
Nebraska Landowner who owns land upon your proposed Keystone XL route with whom you
have obtained any Easement and state the total amount of money you paid each to acquire any
such Easement currently held by you.

Answer: Keystone objects to the interrogatory as overbroad, unduly burdensome,
seeking irrelevant information which is not reasonably calculated to lead to the discovery of
admissible evidence.

Interrogatory No. 272: In Attachment #5 to Landowner intervenors’ 2nd Set of
Requests for Admissions to you, the exemplar Easement and Right of Way Agreement on page
two, how and what do you define as “commercially reasonable costs?”

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states the Easement and Right of Way Agreement
speaks for itself.

Interrogatory No. 273: In Attachment #5 to Landowner intervenors’ 2nd Set of
Requests for Admissions to you, the exemplar Easement and Right of Way Agreement on page
two, how and what do you define as “commercially reasonable expenses” as found in paragraph
1(A)?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states the Easement and Right of Way Agreement
speaks for itself.
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Interrogatory No. 274: In Attachment #5 to Landowner intervenors’ 2nd Set of
Requests for Admissions to you, the exemplar Easement and Right of Way Agreement on page
three, how and what do you define as “substantially the same condition” as found in paragraph
27

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states the Easement and Right of Way Agreement
speaks for itself.

Interrogatory No. 275: In Attachment #5 to Landowner intervenors’ 2nd Set of
Requests for Admissions to you, the exemplar Easement and Right of Way Agreement on page
four, how and what do you define as “the extent reasonably possible” as found in paragraph 9?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states the Easement and Right of Way Agreement
speaks for itself.

Interrogatory No. 276: What is your definition of “unreasonably heavy
equipment™?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 277: How much does the largest combine available for
purchase as of May 5, 2017, in the Unites States weight?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 278: How much did the largest combine available for
purchase as of May 5, 1967, in the Unites States weight?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.
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Interrogatory No. 279: What is your best estimation of what the largest combine
that will be available for purchase as of May 5, 2067, in the Unites States will weight?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 280: Why isn’t your tar sands oil defined as oil for tax
purposes within the U.S.?

Answer: Keystone does not own the oil that is transported in its pipeline.
Definitions of oil for federal tax purposes in the United States are within the purview of the
Internal Revenue Service.

Interrogatory No. 281: For each year from 2012 to present, how much money
and for what pipelines have you paid into the Oil Spill Liability Trust Fund?

Answer: Keystone objects to this Interrogatory as seeking irrelevant information
which is not reasonably calculated to lead to the discovery of admissible evidence. Issues related
to spills are precluded from Commission consideration under MOPSA.

Interrogatory No. 282: At the May 3, 2017 Public Hearing held by the PSC in
York, NE, an individual testifying in support of your proposed Keystone XL. pipeline across
Nebraska testified that any construction work done on the pipeline will meet and exceed State
and Federal requirements. Please describe which State and Federal Requirements you will
exceed.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Moreover,
Keystone did not provide any testimony at the Public Hearing.

Interrogatory No. 283: State the identities of the Nebraska residents that you
will hire to perform the pipe fitting and pipe welding tasks for construction of you proposed
Keystone XL pipeline within Nebraska.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states that the interrogatory is premature because
Keystone has not yet hired its construction contractors.
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Interrogatory No. 284: What is the name and address of the Nebraska based
Union you will hire to perform the pipe fitting and pipe welding tasks for construction of your
proposed Keystone X1 pipeline within Nebraska.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Subject to and
without waiving the objections, Keystone states that the interrogatory is premature because
Keystone has not yet hired its construction contractors.

Interrogatory No. 285: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note whatsoever
within TransCanada Keystone Pipeline, LLC as of February 16, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 286: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note whatsoever
within TransCanada Keystone Pipeline, LLC as of May 5, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory Neo. 287: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note whatsoever
within TransCanada Keystone Pipeline CP, LLC as of February 16, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 288: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note whatsoever
within TransCanada Keystone Pipeline CP, LLC as of May 5, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.
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Interrogatory No. 289: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note equal to
whatsoever of one (1%) percent or more of TransCanada Corporation as of February 16, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 290: Identify by name and supply the address and contact
information of each and every person, company, corporation, partnership, fund or entity of any
kind that held any ownership stake or option or right or warrant or convertible note equal to
whatsoever of one (1%) percent or more of TransCanada Corporation as of May 5, 2017.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 291: As of February 16, 2017, list and describe the type and
value of each asset of TransCanada Keystone Pipeline, LP.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 292: As of May 5, 2017, list and describe the type and value
of each debt of TransCanada Keystone Pipeline, LP.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

Interrogatory No. 293: Has any consulting expert been contacted by you or on
your behalf in this case, who will not be asked to give expert testimony at trial of this matter? If
so, please identify this consulting expert by name, address, area of specialty, and date of
consultation.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Keystone also
objects because this interrogatory is an attempt to invade the attorney client and attorney work
product privileges.
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Interrogatory Neo. 294: Identify, including name and current address, of each

person you may or expect to call as an expert witness at trial in this action and in connection with
any motion, and with respect to each such expert witness, disclose all information discoverable
by written interrogatory as set forth at Neb Ct R Disc § 6- 326(b)(4), including but not limited to:

(a)

(b)

()

(d)

(e)

®

(2

(h)

@)

G

The expert’s qualifications to serve as an expert witness in this matter including their
credentials, resume or CV of the witness and identification of each case, court or tribunal
in which the expert has testified orally or in writing in the last four years, and whether the
testimony was given on behalf of plaintiff or defendant. (See: State ex rel Acme Rug
Cleaner, Inc. v Likes, 256 Neb. 34, 588 N.W.2d 783 (1999)).

A complete statement of all opinion(s) the witness does and will express and the basis
and the reasons for each of them including all theories, grounds, and analysis to the
extent necessary for you to survive a Daubert/Schafersman challenge. Please supply
sufficient information to fully answer this question and to permit decision about whether
a deposition is required.

The facts and data considered by each expert witness in forming each opinion, including
a description and identification of any documents whether physical or electronic or any
exhibit or evidence of any kind that the witness was provided, or reviewed, or will be
used to summarize or support any of their opinions, including any literature or
publications describing the methods or techniques the expert uses or which form part of
the basis for any opinion(s).

Any assumptions your lawyers or you or anyone working on your behalf provided to any
expert witness that any expert relied upon in forming any opinion to be expressed.

Whether he or she has written or contributed to any medical articles which he or she
contends are pertinent to this case, and if so, the names and citations of such articles
including a list of any publications authored in the previous ten (10) years.

A listing of all cases in which he or she has testified as an expert witness either by
deposition or at trial or conducted independent medical examinations or prepared reports
or otherwise furnished evidence, in the last five years, including the name of the case, the
Jurisdiction, and the name, address and phone number of the attorney who retained
him/her in such case.

A statement of the compensation to be paid to the expert for their review, study,
meetings, investigation, and testimony in this case.

The percentage of the expert’s time and annual income that consists of fees or charges for
expert testimony or expert work or expert consultancy.

How the expert witness became involved in the review of this case, including whether he
or she was located through the use of an expert witness service or referral from another

attorney.

Whether he or she has ever been sued for malpractice, and if so, the name and jurisdiction
of the case;
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Answer: Keystone objects to this interrogatory because all intervenors have
Keystone’s direct evidence and testimony in support of this matter. This is not standard civil
litigation where an expert witness’s testimony is unknown, and as such this is interrogatory is
overbroad and unduly burdensome. Keystone also objects to the extent this interrogatory
deviates from the CMP for purposes of the timing of disclosures, and Keystone will comply with
any required disclosures found in the CMP.

Interrogatory No. 295: Has any consulting expert been contacted by you or on
your behalf in this case, who will not be asked to give expert testimony at trial of this matter? If
so, please identify this consulting expert by name, address, area of specialty, and date of
consultation.

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Keystone also
objects because this interrogatory is an attempt to invade the attorney client and attorney work
product privileges.

Interrogatory No. 296: What were your public expressions of estimated taxes to
be paid by Keystone I to governmental subdivisions in Nebraska and list these estimated taxes
for each individual governing body listed in Neb. Rev. Stat. 57-1407(4)(h).

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence. Keystone also
objects as overbroad and unduly burdensome. Keystone has provided a detailed socio-economic
analysis as part of its application, and that analysis is incorporated herein by reference as though
set forth fully herein. The Department of State in the Final Environmental Impact Statement also
provided a thorough analysis of the socio-economic impacts, Keystone will rely upon those
studies in support of its application.

Interrogatory No. 297: For the forty years of each year of pipeline operation
(assuming the PSC would grant your application) from year 1 through year 30, as well as for
each individual year of the 10 years prior to year 1, for each individual governing body listed in
Neb. Rev. Stat. § 57-1407(4)(h) list the actual taxes to be paid or the estimated taxes owed by
applicant by type of tax and by tax totals.

Answer: Keystone objects because “actual” taxes are dependent upon local tax
rates, property valuation analyses, and other factors outside of Keystone’s control. However,
Keystone has provided its best estimate of the state and local tax impacts associated with the
Keystone XL pipeline along the Preferred Route, in Appendix H to its application. Keystone
incorporates that evidence and the associated testimony herein by reference.

04



Interrogatory No. 298: Have you every contributed any money to any politician
or group or organization of any kind serving in or based in Nebraska with the purpose of
influencing that politician or group or organization to be sympathetic or supportive of your
companies goals?

Answer: Keystone objects because the interrogatory seeks irrelevant information
which is not reasonably calculated to lead to discovery of admissible evidence.

REQUESTS FOR PRODUCTION OF DOCUMENTS

For its responses to the Landowner Intervenors’ First Set of Requests for Production,
Keystone responds as follows:

Keystone generally objects to the Requests for Production to the extent they attempt to
impose a burden upon Keystone beyond the requirements of the Nebraska Civil Discovery Rules.
Keystone will produce responsive documents as they are located and deemed responsive.
Keystone is engaging in a reasonable search of its records to identify responsive documents, and
it reserves the right to supplement its production of documents as the documents are identified
and deemed responsive.

Request No. 12: Any and all documents, including but not limited to,
electronically stored documents and data (“ESI”), you or any one assisting in any way to your
responses to all Interrogatories served upon you either reviewed, referenced, relied upon, or that
formed the basis for any response included in any of your answers, responses, or objections to
Intervenors’ Interrogatories numbers 237 through 298 inclusive. When you produce these
documents please identify per Interrogatory number which documents produced apply.

Response No. 12: Keystone objects to the request because it is overbroad and
unduly burdensome, and Keystone objects to the extent it requires production in a manner
beyond or in excess of the manner required by the Nebraska Civil Discovery Rules. Keystone
further objects to identifying a corresponding Interrogatory number because it may invade the
attorney-client privilege or the attorney-work product privilege. Subject to and without waiving
these objections, Keystone will produce any documents it expressly referenced in its answers.

Request No. 13: Produce each and every agreement or contract of any kind that
you have entered into with the State of Nebraska in any way related to your hope or plan of
constructing and operating your proposed Keystone XL pipeline.

Response No. 13: See the Expense Reimbursement Agreement at the conclusion
of Keystone’s application.
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Request No. 14: Produce each and every agreement or contract of any kind that
you have entered into with any person, corporation, company, partnership or entity of any kind
related to commitments to ship or transport any product of any kind within you proposed
Keystone XL pipeline.

Response No. 14: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline,
including an irrelevant snapshot of commercial conditions at a specific moment in time. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 15: Produce each and every agreement or contract of any kind that
you have entered into with any person, corporation, company, partnership or entity of any kind-
related to commitments to ship or transport any product of any kind within you proposed
Keystone XL pipeline that are still valid and binding upon the parties to that agreement.

Response No. 15: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline,
including an irrelevant snapshot of commercial conditions at a specific moment in time. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 16: Produce a true and accurate copy of the CV or resume for any
person who you may expect to call to testify at the August 2017 Hearing in this matter. If such
person(s) do not have either a CV or resume state their qualifications for providing testimony.

Response No. 16: Keystone will produce CVs of its witnesses to the extent they
are available. Keystone also states that qualifications for the witnesses are set forth in their direct
testimony.
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Request No. 17: Produce true and accurate copies of each and every exhibit you
may attempt to offer into evidence at the time of the August 2017 Hearing.

Response No. 17: Keystone identifies all documents contained within or
referenced in the application or produced as part of Keystone’s discovery responses. Keystone
reserves the right to use as evidence any document produced by any intervenor or party in this
matter. Keystone will supplement this response in accordance with the CMP.

Request No. 18: Produce true and accurate copies of color aerials of each of the
Landowner Intervenors’ land that would be affected by your proposed Keystone X1 pipeline and
show on each aerial where exactly your proposed pipeline would be located.

Response No. 18: Keystone will produce documents responsive to this request.

Request No. 19: Any and all documents, including but not limited to,
electronically stored documents and data (“ESI”), you or any one assisting in any way to your
responses to any Requests for Admissions served upon you either reviewed, referenced, relied
upon, or that formed the basis for any response included in any of your answers, responses, or
objections to Intervenors’ 2nd Set of Request for Admissions numbers 146 through 237
inclusive. When you produce these documents please identify per Interrogatory number which
documents produced apply.

Response No. 19: Keystone objects to the request because it is overbroad and
unduly burdensome, and Keystone objects to the extent it requires production in a manner
beyond or in excess of the manner required by the Nebraska Civil Discovery Rules. Keystone
further objects to identifying a corresponding Interrogatory number because it may invade the
attorney-client privilege or the attorney-work product privilege. Subject to and without waiving
these objections, Keystone will produce any documents it expressly referenced in its answers.

Request No. 20: Produce the all tax returns and all schedules to all tax returns
filed by TransCanada Keystone Pipeline, LP, for years 2009 to present.

Response No. 20: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
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need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 21: Produce the all tax returns and all schedules to all tax returns
filed by TransCanada Keystone Pipeline, LLC, for years 2009 to present.

Response No. 21: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 22: Produce the all tax returns and all schedules to all tax returns
filed by TransCanada Keystone Pipeline CP, LLC, for years 2009 to present.

Response No. 22: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 23: Produce copies of certified financial statements for
TransCanada Keystone Pipeline, LP, for years 2009 to present.

Response No. 23: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
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need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 24: Produce copies of certified financial statements for
TransCanada Keystone Pipeline, LLC, for years 2009 to present.

Response No. 24: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 25: Produce copies of certified financial statements for
TransCanada Keystone Pipeline CP, LLC, for years 2009 to present.

Response No. 25: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone X1 Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 26: Produce copies of certified balance sheets for TransCanada
Keystone Pipeline, LP, for years 2009 to present.

Response No. 26: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
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established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

\

Request No. 27: Produce copies of certified balance sheets for TransCanada
Keystone Pipeline, LLC, for years 2009 to present.

Response No. 27: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 28: Produce copies of certified balance sheets for TransCanada
Keystone Pipeline CP, LLC, for years 2009 to present.

Response No. 28: Keystone objects to this request because the information
sought is not relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably
calculated to lead to the discovery of admissible evidence. The request does not seek
information relevant to where the major oil pipeline site (or route) should be located. Rather, the
request is an attempt to gather evidence to litigate the merits of the Keystone XL pipeline. The
State’s affirmative interest in constructing major oil pipelines, which includes Keystone XL, is
established as a matter of law. See, Neb. Rev. Stat. § 57-1403(3)(“the construction of major oil
pipelines in Nebraska is in the public interest of Nebraska and the nation to meet the increasing
need for energy”). The Nation’s affirmative interest in the Keystone XL Pipeline is established
in the Presidential Permit issued March 23, 2017.

Request No. 29: Produce any tangible items or data or documents, including
electronically stored documents and data, of any kind provided by you to your expert, or
provided by your expert to you, or referenced or relied upon by your expert, whether a named
expert or simply a consulting expert including reports and draft reports, and correspondence and
all documents or data listed in your answer to Interrogatory No. 294 above. When you produce
please separate the documents requested by witness or expert they specifically pertain to.
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Response No. 29: Keystone objects to this request because it is overbroad,
unduly burdensome, seeks to invade the attorney client privilege and it seeks to invade the
attorney work product privilege. This matter is not typical civil litigation, and this type of
request is not appropriate. The intervenors have the applicant’s testimony and do not need to
discover what testimony the applicant’s witnesses may give.

Request No. 30: For any document being withheld from production based on a
claim of privilege, provide a log containing the following information with respect to each and
every document for which such claim or privilege is being asserted:

The date on which such document was prepared or finalized;

The name and last known address of the author of each recipient;

The name and last known address of the recipient of the document;

A brief description of the subject matter covered in the document; and
The exact basis for the claim of privileges.

o po o

Response No. 30: Keystone will provide a privilege log as required by Nebraska
law. Keystone objects to preparing a document which is not required by Nebraska law, and to the
extent this Request is an attempt to compel Keystone to do so, the request is improper.

Request No. 31: Produce a copy of any 30(b)(6) deposition or any deposition
given by you in a corporate capacity, with all deposition exhibits included for each, for any such
deposition previously given in any matter for years 2010 to present.

Response No. 31: Keystone objects to the Request as overbroad and seeking
irrelevant information which is not reasonably calculated to lead to the discovery of admissible
evidence.

Dated: May 19, 2017.
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VERIFICATION

PROVINCE OF ALBERTA )
CITY OF CALGARY %

The Affiant, Meera Kothari, being first duly-~swor11-, hereby declares:

1. I am the manager, US Liquids Projects for TransCanada Corporation.

2, 1 have r‘ead: the foregoing Answers to the Intervenors/Landowners’ Susan
Dunavan, et al.’s Fourth Set of Interrogatories.

3, The Interrogatories ask for information m the possession of TransCanada
Keystone Pipeline, L.P. No one individual has personal knowledge of all the information so as
to permit that individual to fully and completely respond to all the Interrogatories.

4. Upon information and belief, I state that the facts set forth in the answers to
foregoing Interrogatories are true and cotrect,

IN WITNESS WHEREOF, I declare that the foregoing i8 true and correct and that this

declaration was executed on this [ C] day of May, 2017.

Meera Kothart

SUBSCRIBED AND SWORN to before me a notary public on this ; ? day of May,

2017, ﬁfg,wwwwww
g AN/ ]
Notary Public
v Commission Fxnires: BROCK M, GENT
My Comimission Expires: Banister & S licitor

[nncuirend il WQ&C’?‘? of
}f}lé{’,«}!’?{ Aﬂff%{és{f&?lg?g@*




CERTIFICATE OF SERVICE

I hereby certify that on May 19, 2017, a copy of the foregoing was served by email and
United States mail to the individuals and entities listed below:

David A. Domina

Brian F. Jorde

Domina Law Group PC LLO
2425 S. 144th Street

Omaha, NE 68144
ddomina@dominalaw.com
bjorde@dominalaw.com

(it b @(mﬂ
@)
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Attachment #6

BEFORE THE NEBRASKA PUBLIC SERVICE COMMISSION

IN THE MATTER OF THE APPLICATION ) APPLICATION NO. OP-0003
OF TRANSCANADA KEYSTONE )

PIPELINE, LP FOR ROUTE APPROVAL OF)

THE KEYSTONE XL PIPELINE PROJECT )

PURSUANT TO THE MAJOR OIL
PIPELINE SITING ACT

Intervenors/Landowners

N N N N N N N N

Susan Dunavan and William Dunavan, et al.,

TRANSCANADA KEYSTONE PIPELINE, LP’S RESPONSES TO
INTERVENORS/LANDOWNER’S’ SECOND SET OF REQUESTS FOR ADMISSION

COMES NOW TransCanada Keystone Pipeline, LP (“Keystone”) and for its Responses
to Intervenors/Landowners’ (“Landowners”) Second Set of Requests for Admission states as
follows:

GENERAL OBJECTIONS

1. Keystone objects to the Requests for Admission served by the Landowners on
May 5, 2017 at 6:13 p.m. because under the Case Management Plan all written discovery was to
be served by intervenors between April 5, 2017 and 3:00 p.m. central on May 5, 2017. These
intervenors, along with others, served in excess of 200 interrogatories, 62 requests for
production, and 138 requests for admission following the 3:00 p.m. deadline specified by the
PSC in paragraph 14 of the CMP.

2. Keystone generally objects to the Landowners’ Requests for Admission to the
extent they inquire into matters which are beyond the scope of the Public Service Commission’s
(“PSC”) permitted inquiry under the Major Oil Pipeline Siting Act, Neb. Rev. Stat. § 57-1401, et

seg. (“MOPSA”), which prevents regulation and evaluation of safety of major oil pipelines and
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pipeline facilities. See Neb. Rev. Stat. 8§ 57-1403(1) (may not regulate safety of the major oil
pipelines and pipeline facilities); 57-1407(4) (may not consider “risks or impacts of spills or
leaks from major oil pipeline”); 291 N.A.C. § 023.01 (regulations do not intend to regulate safety
as to major oil pipelines and pipeline facilities); 291 N.A.C. § 023.07 (Commission shall not
evaluate safety considerations). As expressly recognized in the PSC’s February 16, 2017
notification of Keystone’s Application for approval of the Preferred Route, MOPSA “prohibits
the Commission from evaluating safety considerations, including the safety as to the design,
installation, inspection, emergency plans and procedures, testing, construction, extension,
operation, replacement, maintenance, and risk or impact of spills or leaks from the major oil
pipeline” and the “Commission’s review is limited to siting or choosing the route of the major oil
pipeline.” In view of this legal authority, all discovery requests seeking information beyond the
scope of this proceeding as defined by Nebraska law are irrelevant, not likely to lead to the
discovery of admissible evidence, unduly burdensome and overbroad.

3. Keystone generally objects to the Landowners’ Requests for Production to the
extent they purport to seek information pertaining to or in the possession of entities other than
TransCanada Keystone Pipeline, L.P. or its authorized representatives. Keystone is the entity
which is applying for route approval from the Nebraska Public Service Commission, and, as a
result, discovery concerning other entities is beyond the scope of this proceeding, irrelevant, and
not reasonably calculated to lead to the discovery of admissible evidence.

REQUESTS FOR ADMISSIONS

Request No. 146: Admit that you have written and signed commitments for less
than 450,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
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where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 147: Admit that you have written and signed commitments for less
than 400,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 148: Admit that you have written and signed commitments for less
than 350,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,



Request No. 149: Admit that you have written and signed commitments for less
than 300,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(*“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 150: Admit that you have written and signed commitments for less
than 250,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 151: Admit that you have written and signed commitments for less
than 200,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
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law. See, Neb. Rev. Stat. 8 57-1403(3)(*“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 152: Admit that you have written and signed commitments for less
than 150,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 153: Admit that you have written and signed commitments for less
than 100,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(*“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 154: Admit that you have written and signed contracts for less than
450,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.




Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 155: Admit that you have written and signed contracts for less than
400,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(*“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 156: Admit that you have written and signed contracts for less than
350,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.



Request No. 157: Admit that you have written and signed contracts for less than
300,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 158: Admit that you have written and signed contracts for less than
250,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 159: Admit that you have written and signed contracts for less than
200,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
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in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 160: Admit that you have written and signed contracts for less than
150,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Oil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(*“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017,

Request No. 161: Admit that you have written and signed contracts for less than
100,000 bpd of capacity for your proposed Keystone XL pipeline that would run through
Nebraska.

Response: Keystone objects to this request because the information sought is not
relevant to the Major Qil Pipeline Siting Act process, and it is not reasonably calculated to lead
to the discovery of admissible evidence. The request does not seek information relevant to
where the major oil pipeline site (or route) should be located. Rather, the request is an attempt to
gather evidence to litigate the merits of the Keystone XL pipeline, including an irrelevant
snapshot of commercial conditions at a specific moment in time. The State’s affirmative interest
in constructing major oil pipelines, which includes Keystone XL, is established as a matter of
law. See, Neb. Rev. Stat. 8 57-1403(3)(“the construction of major oil pipelines in Nebraska is in
the public interest of Nebraska and the nation to meet the increasing need for energy”). The
Nation’s affirmative interest in the Keystone XL Pipeline is established in the Presidential Permit
issued March 23, 2017.

Request No. 162: Admit that Attachment #1 to these Requests is a true and
accurate copy of your Keystone XL Project Figure 4.3.3-8 1-90 Corridor Alternatives A and B
Key Aquifers and Potable Water Wells within 2-mile Corridor. (In your response to this Request
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please re-attach Attachment #1 so that it is clear as to what document you are admitting
authenticity.)

Response: Keystone objects to the request because Keystone did not prepare the
figure referenced in Request No. 162, and the document does not, on its face, indicate its source.
Keystone also did not propose an 1-90 Corridor alternative as part of this application. The 1-90
Corridor Alternative A and B Routes were developed by the US Department of State (DOS) as
alternative routes and considered in its National Environmental Policy Act review. In its 2011
Final Environmental Impact Statement, the DOS evaluated these potential routes at a screening
level and eliminated them from further consideration for a number of reasons: (i) there was no
environmental advantage in terms of risk to groundwater overall or in Nebraska; (ii) the
alternative would not offer an overall environmental advantage over the preferred route; and (iii)
the route was not technically practical or feasible. Accordingly, Keystone is without sufficient
information to admit or deny the request, and, therefore, Keystone denies it.

Request No. 163: Admit that your 1-90 Corridor Alternative A route as depicted
in Attachment #1 to these Requests, your Figure 4.3.3-8 1-90 Corridor Alternatives A and B Key
Aquifers and Potable Water Wells within 2-mile Corridor, depicts a feasible route for your
proposed Keystone XL pipeline.

Response: Keystone objects to the request because Keystone did not prepare the
figure referenced in Request No. 163, and the document does not, on its face, indicate its source.
Keystone also did not propose an 1-90 Corridor alternative as part of this application. The 1-90
Corridor Alternative A Route was developed by the US Department of State (DOS) as an
alternative route and considered in its National Environmental Policy Act review. In its 2011
Final Environmental Impact Statement, the DOS evaluated this potential route at a screening
level and eliminated it from further consideration for a number of reasons: (i) there was no
environmental advantage in terms of risk to groundwater overall or in Nebraska; (ii) the
alternative would not offer an overall environmental advantage over the preferred route; and (iii)
the route was not technically practical or feasible. Accordingly, Keystone is without sufficient
information to admit or deny the request, and, therefore, Keystone denies it.

Request No. 164: Admit that your 1-90 Corridor Alternative B route as depicted
in Attachment #1 to these Requests, your Figure 4.3.3-8 1-90 Corridor Alternatives A and B Key
Aquifers and Potable Water Wells within 2-mile Corridor, depicts a feasible route for your
proposed Keystone XL pipeline.

Response: Keystone objects to the request because Keystone did not prepare the
figure referenced in Request No. 164, and the document does not, on its face, indicate its source.
Keystone also did not propose an 1-90 Corridor alternative as part of this application. The 1-90
Corridor Alternative B Route was developed by the US Department of State (DOS) as an
alternative route and considered in its National Environmental Policy Act review. In its 2011
Final Environmental Impact Statement, the DOS evaluated this potential route at a screening
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level and eliminated it from further consideration for a number of reasons: (i) there was no
environmental advantage in terms of risk to groundwater overall or in Nebraska; (ii) the
alternative would not offer an overall environmental advantage over the preferred route; and (iii)
the route was not technically practical or feasible. Accordingly, Keystone is without sufficient
information to admit or deny the request, and, therefore, Keystone denies it.

Request No. 165: Admit that Attachment #2 to these Requests is a true and
accurate copy of your Keystone XL Project Figure 4.3.3-6 1-90 Corridor Alternatives A and B.
(In your response to this Request please re-attach Attachment #2 so that it is clear as to what
document you are admitting authenticity.)

Response: Keystone objects to the request because Keystone did not prepare the
figure referenced in Request No. 165, and the document does not, on its face, indicate its source.
Keystone also did not propose an 1-90 Corridor alternative as part of this application. The 1-90
Corridor Alternative A and B Routes were developed by the US Department of State (DOS) as
alternative routes and considered in its National Environmental Policy Act review. In its 2011
Final Environmental Impact Statement, the DOS evaluated these potential routes at a screening
level and eliminated them from further consideration for a number of reasons: (i) there was no
environmental advantage in terms of risk to groundwater overall or in Nebraska; (ii) the
alternative would not offer an overall environmental advantage over the preferred route; and (iii)
the route was not technically practical or feasible. Accordingly, Keystone is without sufficient
information to admit or deny the request, and, therefore, Keystone denies it.

Request No. 166: Admit that Attachment #3 to these Requests is a true and
accurate copy of your Keystone XL Project Figure 3.3.1-3 Key Aquifers and Potable Water
Wells within 2-mile Corridor (Nebraska). (In your response to this Request please re-attach
Attachment #3 so that it is clear as to what document you are admitting authenticity.)

Response: Keystone did not create the attachment #3 to the Requests for
Admission and the document does not, on its face, indicate its source; therefore, Keystone is
without sufficient information to admit or deny the request, and Keystone denies it.

Request No. 167: Admit that you filed condemnation proceedings against the
land of each and every Landowner Intervenor captioned above.

Response: Keystone objects to the request because it does not seek relevant
information, nor is it reasonably calculated to lead to the discovery of admissible evidence.
Subject to and without waiving the objections, Keystone admits it filed eminent domain
proceedings against the landowner intervenors pursuant to eminent domain authority in Neb.
Rev. Stat. 8§ 57-1101 and the siting authority in Neb. Rev. Stat. § 57-1501 et. seg. which involved
the Nebraska Department of Environmental Quality’s exhaustive review of the Preferred Route.
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Request No. 168: Admit that you have not compensated or reimbursed any
Landowner Intervenor who you filed condemnation proceedings against for their condemnation
litigation expenses, costs, or fees.

Response: Keystone objects to the request because it does not seek relevant
information, nor is it reasonably calculated to lead to the discovery of admissible evidence.
Subject to and without waiving the objections, Keystone admits request 168.

Request No. 169: Admit that as a part of your condemnation proceedings filed in
County Courts in Nebraska against the land of each and every Landowner Intervenor captioned
above, in your Petitions for Condemnation you referenced two (2) Exhibits that you attached to
each and every Petition.

Response: Keystone objects to the request because it does not seek relevant
information, nor is it calculated to lead to the discovery of admissible evidence.

Request No. 170: Admit that in your Petitions for Condemnation filed in County
Courts in Nebraska against the land of each and every Landowner Intervenor captioned above
your referenced Exhibit “1” as the “Eminent Domain Property.”

Response: Keystone objects to the request because it does not seek relevant
information, nor is it calculated to lead to the discovery of admissible evidence.

Request No. 171: Admit that in your Petitions for Condemnation filed in County
Courts in Nebraska against the land of each and every Landowner Intervenor captioned above
your referenced Exhibit “2” which contained your proposed Easement and Right of Way
Agreement as submitted to Landowner Intervenor.

Response: Keystone objects to the request because it does not seek relevant
information, nor is it calculated to lead to the discovery of admissible evidence.

Request No. 172: Admit that Attachment #4 to these Requests is a true and
accurate copy of Correspondence related to a Corrective Action Order and the order itself that
was issued to you on or about June 3, 2011 by the U.S. Department of Transportation Pipeline
and Hazardous Materials Safety Administration. In your response to this Request please re-attach
Attachment #4 so that it is clear as to what document you are admitting authenticity.

Response: Keystone objects because it seeks irrelevant information which is not
reasonably calculated to lead to the discovery of admissible evidence. Consideration of pipeline
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safety, including the risk or impact of spills or leaks is expressly excluded from this proceeding.
See, Neb. Rev. Stat. 8§ 57-1402, 1403, 1407(4); and 291 N.A.C. 88 023.01, 023.07.

Request No. 173: Admit that Attachment #5 to these Requests is a true and
accurate copy of your proposed Easement and Right of Way Agreement relating to TMAG
Ranch, LLC. In your response to this Request please re-attach Attachment #5 so that it is clear as
to what document you are admitting authenticity.

Response: Admit.

Request No. 174: Admit that Attachment #5 to these Requests, the true and
accurate copy of your proposed Easement and Right of Way Agreement relating to TMAG
Ranch, LLC, is substantially similar in language and content of your proposed Easement and
Right of Way Agreement for each and every other Landowner Intervenor who like TMAG
Ranch, LLC, does not have a proposed Pumping Station to be located upon their property.

Response: Admit.

Request No. 175: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement,
provides for a single payment to landowner in exchange for your right to put your proposed
Keystone XL pipeline on, under, across, within, or through the affected landowner’s land.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 176: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not offer to landowners periodic recurring payments in exchange for your right to put your
proposed Keystone XL pipeline on, under, across, within, or through the affected landowner’s
land.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.
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Request No. 177: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not include proof of your financial ability to pay for or compensate the affected landowner for
any damages that you may cause to their property.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 178: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not require you to pay the affected landowner in the event you were to sell your proposed
Keystone XL pipeline or if it was to change ownership.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 179: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement,
requests a perpetual easement across affected landowners’ propert(ies).

Response: Keystone objects because the request seeks irrelevant information, and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 180: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not require you to remove your proposed pipeline from the affected landowners’ propert(ies) at
the end of its use.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.
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Request No. 181: Admit that if you were required to remove your proposed
pipeline from the affected landowners’ propert(ies) at the end of its use that that could create
temporary construction jobs necessary for the removal and remediation process.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, Keystone admits this request.

Request No. 182: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, places
liability on the affected landowner if a guest of theirs was on the affected property and
unknowingly and by accident damaged your pipeline in any way.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. The request
also calls for speculation and is an incomplete hypothetical. Subject to and without waiving these
objections, the referenced document speaks for itself. Keystone denies this request to the extent
inconsistent with the document’s express terms.

Request No. 183: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, would
allow you the legal right to sue the affected landowner if a guest of theirs was on the affected
property and unknowingly and by accident damaged your pipeline in any way.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 184: Admit that your primary purpose for constructing and
operating your proposed Keystone XL pipeline is to make money for your shareholders and/or
stockholders and/or owners.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence.

Request No. 185: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not allow the affected landowner to have any say so or right to veto any sale or transfer of your
proposed Keystone XL pipeline.
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Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 186: Admit that your language within Attachment #5 to these
Requests, which is an exemplar of your proposed Easement and Right of Way Agreement, does
not allow State of Nebraska to have any say so or right to veto any sale or transfer of your
proposed Keystone XL pipeline.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving these objections, the referenced document speaks for itself. Keystone denies this
request to the extent inconsistent with the document’s express terms.

Request No. 187: Admit that you do not pay the State of Nebraska a permit fee
or access fee for what would be your privilege to locate your proposed Keystone XL pipeline
across Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Keystone further
objects to the characterization of a “privilege” as inconsistent with its rights under Nebraska law.
Subject to and without waiving the objection, Keystone admits.

Request No. 188: Admit that in exchange for the right to have your proposed
Keystone XL pipeline routed across the State of Nebraska, that you are willing to pay to the State
of Nebraska a per barrel transported fee for each and every barrel of tar sands crude or any other
product that you would transport within your proposed Keystone XL pipeline through Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 189: Admit that the Attorney General of Nebraska has not proposed
standard easement terms that you are required to agree to in exchange for the right to route your
proposed Keystone XL pipeline through Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.
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Request No. 190: Admit that the Governor of Nebraska has not proposed
standard easement terms that you are required to agree to in exchange for the right to route your
proposed Keystone XL pipeline through Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.

Request No. 191: Admit that no Nebraska public interest is served by you
having perpetual rights to the Landowner Intervenors’ property for your proposed Keystone XL
pipeline.

Response: Deny.

Request No. 192: Admit that no Nebraska public interest is served by you
having the ability to sue the Landowner Intervenors should they or their invitee accidently
damage your pipeline.

Response: Deny.

Request No. 193: Admit that Attachment #5 to these Requests, which is an
exemplar of your proposed Easement and Right of Way Agreement, is the controlling document
between you and the Landowner Intervenors’ the describes and defines the liabilities and
responsibilities of Landowner Intervenor to you.

Response: Deny.

Request No. 194: Admit that Attachment #5 to these Requests, which is an
exemplar of your proposed Easement and Right of Way Agreement, is the controlling document
between you and the Landowner Intervenors’ the describes and defines the liabilities and
responsibilities of you to Landowner Intervenor.

Response: Deny.

Request No. 195: Admit that no Landowner Intervenor has the right to determine
what your “commercially reasonable costs and expenses” would be as they relate to that term as
found your proposed Easement and Right of Way Agreement, an exemplar which is attached
here as Attachment #5.
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Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.

Request No. 196: Admit that no Nebraska public interest is served by your
proposed Easement and Right of Way Agreement, an exemplar which is attached here as
Attachment #5, allowing you to limit landowners’ ability to seek compensation from you for any
damage you may cause to their land.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 197: Admit that no Nebraska public interest is served by you
having the ability to leave your proposed Keystone XL pipeline under the ground of Nebraska
for any time after you ceased using it.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 198: Admit that no Nebraska public interest is served by you
having the ability to abandon your proposed Keystone XL pipeline under the ground of Nebraska
for any time after you ceased using it.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 199: Admit that no Nebraska public interest is served by you
having the ability to abandon your proposed Keystone XL pipeline under the ground of Nebraska
at any time.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.
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Request No. 200: Admit that no Nebraska public interest is served by you
owning two separate major oil pipelines crisscrossing Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 201: Admit that no Nebraska public interest is served by you
owning two separate major oil pipelines within and across Nebraska.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 202: Admit that your proposed Easement and Right of Way
Agreement, an exemplar which is attached here as Attachment #5, “Grantee” is a term
designated to describe the landowner and “Grantor” is a term designated to describe you.

Response: Deny.

Request No. 203: Admit that your proposed Easement and Right of Way
Agreement, an exemplar which is attached here as Attachment #5, contains this language on
page four paragraph 11: *...Grantee shall not install or maintain any permanent above-ground
structures of any kind on or within the Easement Area...”

Response: Admit.

Request No. 204: Admit that your proposed Easement and Right of Way
Agreement, an exemplar which is attached here as Attachment #5, contains this language on
page five paragraph 16: “The Easement granted hereby shall create a covenant and burden upon
the Property and running therewith.”

Response: Admit.

Request No. 205: Admit that no Nebraska public interest is served by you
preventing landowner to install any permanent above ground structure within your proposed
Easement Area.

Response: Deny.
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Request No. 206: Request No. 206: Admit that no Nebraska public interest is
served by you preventing a landowner from maintaining any permanent above ground structure
within your proposed Easement Area.

Response: Deny.

Request No. 207: Admit that no Nebraska public interest is served by you
preventing a landowner from developing their property as they see fit within the laws of
Nebraska.

Response: Deny.

Request No. 208: Admit that any restriction upon landowner to develop their
property as they see fit within the laws of Nebraska would also negatively impact future potential
local tax revenue from land development.

Response: Deny.

Request No. 209: Admit that any restriction upon landowner to develop their
property as they see fit within the laws of Nebraska would also negatively impact future potential
state tax revenue from land development.

Response: Deny.

Request No. 210: Admit that the tar sands where your proposed Keystone XL
pipeline would originate are located in Canada.

Response: Admit.

Request No. 211: Admit that Canada is a foreign Country.

Response: Admit.

Request No. 212: Admit that no law exists that requires Canada to guarantee that
any portion of refined tar sands oil be specifically used within Nebraska.

Response: Admit.
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Request No. 213: Admit that you decided to attempt to acquire a pipeline route
from Alberta Canada through Nebraska to Houston Texas because you were not able to secure a
pipeline route from Alberta Canada through Canada to the Pacific Ocean.

Response:  Keystone objects to the request because it seeks irrelevant
information which is not reasonably calculated to lead to the discovery of admissible evidence.

Request No. 214: Admit that you attempted to secure a pipeline route from
Alberta Canada through Canada to the Pacific Ocean.

Response:  Keystone objects to the request because it seeks irrelevant
information which is not reasonably calculated to lead to the discovery of admissible evidence.

Request No. 215: Admit that you have been unable to secure a pipeline route
from Alberta Canada through Canada to the Atlantic Ocean.

Response:  Keystone objects to the request because it seeks irrelevant
information which is not reasonably calculated to lead to the discovery of admissible evidence.

Request No. 216: Admit that you have been unable to secure a pipeline route
from Alberta Canada through Canada to any port or water way that would give you ultimate
access to the Atlantic Ocean.

Response:  Keystone objects to the request because it seeks irrelevant
information which is not reasonably calculated to lead to the discovery of admissible evidence.

Request No. 217: Admit that Canada doesn’t want your proposed Keystone XL
pipeline to be located completely within Canada.

Response:  Keystone objects to the request because it seeks irrelevant
information which is not reasonably calculated to lead to the discovery of admissible evidence.
Keystone further objects to this question as vague, ambiguous and subject to multiple
interpretations. Keystone, therefore, denies the request as written.

Request No. 218: Admit that your proposed Preferred Route across Nebraska is
less costly financially to you than it would be to twin or closely parallels your existing Keystone
| route.
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Response: Keystone objects because it has not proposed a complete “twinning”
or close paralleling of the Keystone Mainline. As such, Keystone does not have comparative
cost data for a route it has not proposed. Subject to and without waiving that objection, Keystone
denies the request.

Request No. 219: Admit that Attachment #6 to these Requests is a true and
accurate copy of your proposed Advance Release of Damages Claims and Indemnity Agreement
relating to TMAG Ranch, LLC. In your response to this Request please re-attach Attachment #6
so that it is clear as to what document you are admitting authenticity.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.

Request No. 220: Admit that Attachment #6 to these Requests, the true and
accurate copy of your proposed Advance Release of Damages Claims and Indemnity Agreement
relating to TMAG Ranch, LLC, is substantially similar in language and content of your proposed
Easement and Right of Way Agreement for each and every other Landowner Intervenor.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.

Request No. 221: Admit that Attachment #6 to these Requests, the true and
accurate copy of your proposed Advance Release of Damages Claims and Indemnity Agreement,
is an attempt by you to contractually limit the amount of damages Landowner Intervenor could
request of you for any damages you or contracted by you would cause to their property.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 222: Admit that Attachment #7 to these Requests is a true and
accurate copy of Exhibit A “Amended Permit Conditions” that was attached to the Amended
Final Decision and Order; Notice of Entry of the South Dakota Public Utilities Commission. In
your response to this Request please re-attach Attachment #7 so that it is clear as to what
document you are admitting authenticity.
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Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.

Request No. 223: Admit that you do not pay the per-barrel tax created for
purposes of funding the Oil Spill Liability Trust Fund.

Response: Keystone objects because it seeks irrelevant information which is not
reasonably calculated to lead to the discovery of admissible evidence. Consideration of pipeline
safety, including the risk or impact of spills or leaks is expressly excluded from this proceeding.
See, Neb. Rev. Stat. 8§ 57-1402, 1403, 1407(4); and 291 N.A.C. 88 023.01, 023.07.

Request No. 224: Admit that the recovery period in terms of personal property
taxes you will pay upon any personal property located within Nebraska, such as the segments of
the pipeline itself is seven (7) years.

Response:  Deny. Keystone disagrees with the statement that the recovery
period for personal property used in business activities such as pipeline related storage facilities,
compression, or pumping equipment is only seven (7) years. Actually, 98.84% of Keystone’s
personal property has a recovery period of 15 years as supported by IRS Publication 946, Table
B-2, Asset Class 49.24. This recovery period was verified with the NE DOR and is consistent
with how all interstate pipelines are valued in the state of Nebraska.

Request No. 225: Admit prior to you acquiring any ownership to any land
utilized for any of your proposed Pumping Stations for your proposed Keystone XL Pipeline that
that land was owned by someone else.

Response: Admit.

Request No. 226: Admit prior to you acquiring any ownership to any land
utilized for any of your proposed Pumping Stations for your proposed Keystone XL Pipeline that
that land was generating property tax revenue.

Response: Keystone objects because the request seeks irrelevant information and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone admits.
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Request No. 227: Admit that the PSC can consider any safety impact of your
proposed Keystone XL pipeline not otherwise federally preempted.

Response: Keystone objects because the scope of the Major Oil Pipeline Siting
Act is defined as a matter of law. Subject to and without waiving the objection, Keystone denies.

Request No. 228: Admit that the PSC can consider any safety issue of your
proposed Keystone XL pipeline not otherwise federally preempted.

Response: Keystone objects because the scope of the Major Qil Pipeline Siting
Act is defined as a matter of law. Subject to and without waiving the objection, Keystone denies.

Request No. 229: Admit that the PSC can consider any safety consideration of
your proposed Keystone XL pipeline not otherwise federally preempted.

Response: Keystone objects because the scope of the Major Oil Pipeline Siting
Act is defined as a matter of law. Subject to and without waiving the objection, Keystone denies.

Request No. 230: Admit your reseeding plan does not require use of local
ecotype seeds.

Response: Admit. As part of and following discussions with NRCS, NGPC, UN-
L and USFWS (Grand Island, Nebraska) it was determined and agreed that (a) local ecotype seed
was not available in sufficient quantity or reliability; (b) certain species and cultivars should be
prioritized; and (c) non-varietal seed should come from an area of origin within 250 miles south,
150 miles north, and 200 miles east or west of the Project.

Request No. 231: Admit that reseeding magnifies rather than minimizes
ecosystem disruptions, including potential introduction of invasive species.

Response: Deny.

Request No. 232: Admit that an increase of episodic or temporary laborers
within a given community leads directly to increased pregnancies with in those local
communities.

Response: Keystone objects because the request seeks irrelevant information, and
it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.
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Request No. 233: Admit that an increase of episodic or temporary laborers
within a given community leads directly to increased crime with in those local communities.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 234: Admit that an increase of episodic or temporary laborers
within a given community leads directly to increased violence with in those local communities.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 235: Admit that an increase of episodic or temporary laborers
within a given community leads directly to increased drug use with in those local communities.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 236: Admit that Lease Agreement would offer more benefits to
affected Landowner Intervenors’ than your proposed one-time payment Easement and Right of
Way Agreement.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.

Request No. 237: Admit that a Lease Agreement that would require you to
compensate the affected Landowner Intervenors’ on continuous periodic payments would lead to
a higher generation of income taxes within the State of Nebraska than your proposed one-time
payment Easement and Right of Way Agreement would.

Response: Keystone objects because the request seeks irrelevant information,
and it is not reasonably calculated to lead to the discovery of admissible evidence. Subject to and
without waiving the objection, Keystone denies.
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Dated: May 19, 2017.

TRANSCANADA KEYSTONE PIPELINE,

LP

By:

5.

k D. Pepper (#23228)
McGrath North Mullin & Kratz, PC LLO
First National Tower, Suite 3700
1601 Dodge Street
Omaha, Nebraska 68102
(402) 341-3070
(402) 341-0216 fax
James G. Powers -
jpowers@mecgrathnorth.com
Patrick D. Pepper -
ppepper@mcgrathnorth.com

J ﬁ?/ G. Powers (#17780)
c



CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the foregoing was served

on the Intervenor Landowners’ attorneys via email and United States mail, postage prepaid, this
19th day of May, 2017.

David A. Domina

Brian F. Jorde

Domina Law Group PC LLO
2425 S. 144th Street
Omaha, NE 68144
ddomina@dominalaw.com
bjorde@dominalaw.com
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dinmeter station piping o 8 1-inch x Rd-inch swaged nipple. Respondent performed
metallargical annlysis of (e nipple and identified the presence of cracks at the root of the
thread likely as a reaull of over-sorque during installation. Redpondent determmed that
the cyclic bending stress fatipue due to pormal cperationsd vibration propagated the
cracks 1o fadlure.

o The weoocre of the leak of the Severmnce Pump Swton was o 17-ch dasecter mipple &
the pressre cammine menadokd  Preimanery moewlepol sing providsd by the
Hespondest of this nipple aled indicsrs Cychical lmgue.

#®  The Phese 1. Norh Dukots 1o Peioka, [Hmois segment of the Keymone pipslme sysiem
wes canstracied in 2008-2009 and i 1084 mibes in length, hes 23 pump stations, and
conslsts mainly of 30-lach dameter pipe. The Cushing Extension was construcied in
2000 and comsists of 390 miles of 36-inch dismeter pipe and has three pump stazions,
The system has fusion bosd epoxy (FBE) coming and wn impressed camvent cathodic
prosection system. Phase | began commercisl deliveries i hune of 2010,

& The Keyuons pipeline sysiem travenes the sates of Norh Dakots, South Dakots,
Mebresks, Kanmas, Missouri, [lisoks, asd Oblshoms, The pipeline inchedes
spproimately 189 6 males. of pipe Ukl traveries or could affec hugh cosdequence xem
(HCAs) meindong popal st e, rivey cooexings., and snvisonmentally s e

* Respondent reponed thal gi the time of the Ludden incident, the actual operating pressurs
1 the faikare site was 1110 palg with a station MOP of 1272 Respondeni repored thai st
the time of e Severance nchdent, the actual cperating presawe ol the failure sile was
1031 paig with o MOP of 1196 psig,

# On May 25, 2011, a rsnaminer fining leak ocourred on Respondem’s pipeline ar the
Roswell Pump Station that didd mot meet 1he reportable crveria. Preliminary metsllurgical
snalysis provided by the Respondent determined that this fning falled due to cyclical
faigee Respordent has also experiences] minor leskage on several pump seals e from
other tneaded comnections oa 1mall dimeter piping sach & Mdinbine valve drsims

!

601 12 of Titde 4%, Linited Staies Code, provides for the isusnce of 8 Comective Action
qhmmudlhnmnhyﬁrlmwﬂuwnﬂum
may inchude the suspesiled or resincied use of a pipeline faclliny, physiczl inspection,
tstlmp, repair, replacemont, or other actiom as approprime. The basis for meking the
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deserminasion that 8 pipelme facility 1 hadardous, fedquoring corective sction. i 1 fomh bath m
the above refierenced stawte and 49 C.FR. § 1900233, o copy off which is eaclossd.

Section 80112, and e repulmion promudgeied theromder, provide for the imiaance of &
Corrective Action Order wishow prior opportanny for notice and hearing upon s fmding thal
failure to iswe the Order expaditiously will resslt in Nleely serions harm to life, property of the

cavieonmenl. In such caves, an opporunity for & heanng will be provided as s00m as pracicabls
after the |ssmance of the Onder.

Afer evalunting the foregoing prediminary firmdings af fact, 1 find that the contimed operation af
the pipeline without comective measures would be hazardous o 6ife, propeny snd the
eavironment. Additionally, afier considering the circunsances surrounding ihe May 7 and May
25, 1001 faslure, the proximry of e pipeline o populased weas, waler bodies. public madways
md bigh conseguence: aras, the hazardous natere of the prodoc the pipcline Tampor, the
crgving 0 determine the camse of the faheres. and te pocmsial for te conditions:
camning e lailures 10 be o chewhore on the pipeline. | God that o fallure to jnsse this
Oty e ped oty 10 reduire immedse capective action would ressh in fildy sy harm o
life, propesty. and the covionmem.  Acoovdingly, lhuﬂnmuhtad:nﬁhm
immedisie correclive action is sseed without pror notice and opportunity for & hesring, The
terms s conditbons of this Order are effoctive wpon receipt.

Within 10 days of receipt of this Order, Respondeni may request a hearing, to be held as soon s
pructicable, by natifying the Assoclaie Adnsiniserstor for Pipeline Safety in writing, delivensd
penanally, by mail or by telecopy at (102) 366-4366, The hearmg will be held o Komins iy,
Missouri or Washington, 00T on o date that bs mutually comvenient o PHMIA and Respondent.

Afier peceiving and snalvring sddiioeal data I the coume of this mvestigathon, PHMSA may
ety oibr Corfective mescors that seed o b e will be motified of any
#ddiione] mesuae reguired and smenderd of this Onbs will be consdared. To the exsens
contlsies wilh ssiely, Respondent will be affiorded notice snd an oppostusiify for & hearing prior
1o e mepessition of any sddnronal comective mesees.

Beauired Corrective Action

Pursuast io 45 U.5.C. § 60112, | hemehy onder TC 0l Pipeline Operatians, Ine. 1o immedisely
take the following comective actions with mspect io ihe Keystone pipeline:

1. Prior b6 ressming operaiion af the pipeling, develop and subamii 8 wilsies fe-start plan fof
prwor approval of e Dérecter, Central Region, OFS (Direcier), Pipeline and Harsrdous
mﬂuﬁmmm Laocwit Streei, Sesite 462, Kamaai Ciry, MO 84108

1.

2. Thee ro-uten phas misst inclisde Meps it perfonm repairs ot the falure incatioss nd provide
for sdequate seaffing. monitorisg, wnd petroling of pump stations diming the restan
[pFocels 10 ensuse th# Bo lesks or falluses ocowr @l amy swebon.  Provide detnils
vammirniing all modifications and evilustions imede o any facility, meluding bat pot
limised 1o vibmtion or pulsation lestng, control valve spplication review, and
instnumentation controls. The re-start plan must also specify o daylight resian asd detail



advance commumicsions with bocal emergency response officials.  Obtain written
approval of the re-start plan from the Director prior to resuming operation of the pipeline.

. Prior o re-stast, complete mechanical and metallurgical testing snd failare anakysis of te
failed pipe componems, Complete the westing and snalysis as fallows:

A, Document the chain-of-custody when handling and ransporting the failed pipe
section and other evidence from the failure site: and

B. Ensuse that the sesting laboratory distribunes all rssulling reports m thels eotinty
(including all media), whether drafi or final, w fhe Director & the same time as
ﬂ;cymmad.ﬂzrilabhlnﬁ:th

. Within &0 days of receipt of this Order, conduct a review of all Keystome facilities and
submit a report to the Director as follows;

A. Compile all availshle dsta on previcus failures of similar small dinmeter piping
and components;

B. Prepare a list by location that includes all sizes of pipe, size of pipe components

ar fimings, materinl strength, manufacturers, lenpth of pips sepments, pupman\f
plpmg.nudWhﬂhumuml:wasmEuibya at imilial

C. Submit a repon oo the Director documenting Ibems A and B,

5. Within 45 days of receipt of this Order, conduct a review of all Tssues and Incidents

ocoarring since the beginning of Keystone pipeline operation and submit & repoet to the
Drirectar as follows:

A, Summarize by location all bsues and Incidest Tracker (IIT) reports.  Include
imfprmation regarding who issued each reporn and thelr contact information, when
the report was filed. date of the repost event, whe the report would have been
reviewed by, what the report addressed, and copbes of each report;

B. Compile copies of any other media, i.e., phodographs, video, eoc., obtained or used
mwond:hukupmppon:wdmuummmmfnrwmu:pmﬂm
reparted through the [TT reposts ar reported 1o the employess supesiors o
TEAnEgers;

C. Compile docamentstion, Le., reports, memas or other correspondence, produced
2% a result af each [T report or incidents;

D. Provide the stanas of the [TT reparted element, the date and description of all final
actians implemented or a dme and description of all plansed actions 1 sddress the
IIT reports:

E. Enchude a review af all ITT reports for all locations and determine and report how
marry ans shendlar by cach type of reponted tsvoe or incident:

F. Imterview all fiekd personmel associated with facilitles emntified theough the TIT
reports and obtain thede mmput &3 5MEs on the development of & sk model and
method to analyze the risk sssockued with the isswe reported oo the ITT reports,
Adjust the sk model & oesded based on their inpul snd ensure the medel
sccounts for the same issee submitled more than once.  Summarize this process
anid how the model snd risk analysis methods were derived; and

G, Emplement the risk model and analysis in 2 masner that peioritizes all dsues for
action based on this risk analysis,

6. Within 60 days of receipt of this Order, conduct 2 review of all facilitiss since the first

day plpeline operations were commenced and deermine by locston and date bow long
(in hawrs) each facility hos been manoed and provide o sammary report b the Dinsclor,
Inclade a list by location of the specific dates and times each facility has been manned
while the pipeline was nanning and the otal mansed hours versus wotal unmansed hours,
In =ddition, repon the wtal bowrs of actual nantime for each facility in bours (if station is
bypassed of pump units ore not nanning, then repant this in the 1otal tme unmanned o
maneed but do not include s in wial hours for actual runtime) Report the pressure,

fun unmansed (pressures, flow, pipeline anddor unit confipesstion) by date.

. Within 60 days of receipt of this Order, complete a rocs cause failuse snalysis (RCFA) for

ﬂ:fﬂlmmmmuwmwlmmmmaihymwmw
expert acceptable 1o the Dirsctor.  Elements of the oot caose analysis mos include, but
oot be lenited w: a scoping document of the root cause analysis; procedures associated
with rool cause analysis, muplermﬂukmbdfnﬂuurﬂmlndwmmm
nmhoduj[poymmmmymm bom of the decisi an
process includi daled with previously idenlified | issuss or
mm:fmmﬁhmmmmm.mbﬁiugmm“
leamed and whetber the findings ame applicahle to other locations,

within the Key System. mw:.mmwmummmm
mrmlhl;nmddmmwmws;lpmvalmm constmcton and comseruction
oversight processes, operations and fina] Fscility review and opprovel processss upon
initial service of the pipefine,

. Withinn 90 days following receipt of this Order, submit a remedial work plan ("Work

Plan™) to the Director for approval that includes comective The Work Plan
must provide for the verification of the mteprity of the pipeline and must address all
factors known or suspected that caused or contribuged 1o the May 7 and May 29, 2011
failures and other known releases, including. but mot limited w:

A, The integration of the results of the RCFA and ocher failue analyses and sctions
required by this Order with all relevant operating data including all historical
repair information, comstruction, opersting, maintsnance. testing, leak history,
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metallurgical analysss or other third party consultation information. and
assessment daa;

E. The performance of additional field testing, inspections. and evaluations 1o
determine whether and to what extent the conditions associaled with the failures,
or any other Imiegriry-threarening conditions mre presemt elsawhere on the
pipeline. A third party contractor specializing in vibration and pulsation analysis,
upan acceplance by the Direcior, shall be retained 1o design evaluation methods,
facilitate and review mymmod.mmm;puform apalysis of field wet resuls

and pravide il lnclide & d { description of the criteria o be
used for the evaluation and prioritization of any imegnty theeats @nd anomalies
thiat are idemified;

. The perfommance of repairs or other correclive measures that fully remediate the
comdition(s) associaped with the pipeline failures ard any other isegrity-
threatening condition, including those identified per Tiems 4 and 5, everywhers
along the pipeline where they are idemified. Inclide a deiled description of the
criteria and methodis) to be used in undertaking any repadrs, replacemems, or
other remedial actions;

. The implemeniation of cominuing long-term perindic wsing and ntegrity
verification mieasures 1o eesune the ongoing safe operstion of the pipeliss
comgidering the sesults of the analyses, inspectioms, and comective measures
undertaken pursuant to this Order; and

E. A schedule for complesion of the hems A<D,

9. The Work Plan becomsss incorporated into this Onder. Respondent mast revise the wack

plan as necassary to incorporate the resulis of actions undertalen pursuant 1o this Order
and whenever necessary 10 (ncorporate pew infarmation obtained during the fadlare
investipation and remedial sctivithes, Submit any such plan revisions o the Director far
prior approval. The Director may approve plan elements incrementally.

10, Implement the Work Plan as it is approved by the Director, including any revisions 1o the

plan.

11, Submit moatsly reposts o the Directar that: (1) inclode all availshle data and resubts of

the testing and evalustions required by this Crder; and (2) describe the propress of the
repairs oc olber remedial sctions being undertaken. The first monthly report is due on
Tuly 31, 2011, The Director may change the leterval for the submission of these reparts,

l!llsmmmbdhmdmpmdlﬁatkmpmhtmmmmamnﬁm:qs

A with impl ion of this Comective Action Order. lnclisde in each monshly
report submitied. the to-date total costa associated with: (1) preparation and revision of
pmﬁum studies and analyses: {2} physical changes to pipeline infrastruciure,
oiher  modificstlons: and (3) environmental

FEQAICE,
remediation, if applicable.

13. With respect o each submission thar under this Order requires the apgroval af the
Repionsl Director, the Director may: {2) approve, in whole or past, the submission; (b}
approve the submission on specified conditions; (c) modify e submission 1o cume sy
deficiencies; (d) disapprove in whole or in part, the submission, directing thai Respondent
modify the submission, ar (e) any combination of the above. [n the event of approval,
apgroval wpon conditions, ce medification by the Director, Respondent shall proceed 1o
take afl action reqquired by the submission &s approved or modified by the Director, T the
Director disapproves all ar any pomion of the submission, Respoadest must correct all
deficiencies within the time specified by the Director, and resabmit it for approval.

14. Respondent may seek the termination of this Order upan a written requess from TCOPO
providing relinble technical fustifications demoenstesting that the harsrd has been sbated
inchud establishing that all measures necessary 0 comect the
mml.l.n.n(s:l leading 1o the failures have been fully implemented as determined by the

The Directar may gram an exiension of time for compliasce with any of the terms of this Order
Upinn & Wwritlen request limely submitted dempnstrating good cause for an extension,

The actions required by this Corrective Action Order are in addition to and do not waive any
requirements that apply 1o Respondemt’s pipeline sysem under 40 C.F.R. Pam 195, under sny
other order isswed to Respondent under authocity of 49 US.C. § 60001 &1 seq., or under any cther
provision of Federal ar State low.

Respondent may appeal any decision of the Directer to the Associate Adminismwator for Pipeline
Safery. Dec of the A Adrmini shall be fimal,

Failurs o comply with this Ordes mey resuli i the assescmen of civil penalties and in referral 1o
the Atamey General for appeopriate relief in United States District Coust pursaant 1o 49 U.5.C.
§ 601200

The teems and conditions of this Cemective Action Order age effective upon recelpt,

AN Jun 03 200

Jlﬂ‘w]_-D. Wiese Drate Tssismd
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equipment and appurtenances therelo (it being expressly understood, however, thal this Easerent shall
not give Granies the right to construct or operate above-ground high voltage electrical transmission lines),
for the transportation of crude petroleum, oll and petroleum by-products, on, under, acmss andior through
a strip of land 50 feet in width, as more particularly described in Exhibit A, which is attached herato and
made apart hereof (the *Easement Area") located on real property situated in the County of Holt, State
of Nebraska owned by Grantor and described as follows:

A tract of land containing 362 acres, more or less, situated in the County of Haolt, in the
State of Nebraska, being further described as the NE1/4, NW1/4 of the SE1/4, and
SW1/4 of Section 18, Township 33 North, Range 15 West of the Sth P.M., as recorded In
Book 188, Page 543 in the Dead Resards of Holt County, Nelwaska, less and except ary
conveyances heretofore made.

A tract of land containing 72.03 acras, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as Lot 7 of Section 7, Township 33 North,
Range 15 West of the 6th P.M., as recorded in Book 198, Page 543 in the Deed Records
of Holt County, Nebraska; less and except any conveyances heretofore made.

A tract of land containing 160 acres, more or less, situated in the County of Holt, in the
State of Nebraska, being further described as the NW1/4 of Section 17, Township 33

Morth, Range 15 West of the 6th P.M,, as recorded in Book 188, Page 543 in the Deed
Records of Holt County, Nebraska; less and except any conveyances heretofore made

‘the “Property”). In addition, during the original construction of the pipeline (including, without
limitation, Grantee's reclamation, mitigation and/or restoration activities), but in no event longer than
twenty-four (24) months from the date Granles commences aclual pipeline Installation activites on the
Property (the ‘Initial Construction Period”), the easement and right-of-way granted hereunder shall alzo
include the area described under the headings “Temporary Work Space,” “Temporary Access Easement”
and “Additional Temporary Work Space® and are more particularly described in Exhibit A hareto (the
*“Temporary Work Space”), provided, howaver, such ime ghall be extended for such period o time that
Grantea is unable to exercise its rights hereunder due to force majeure. For purposes of this Agreement,
“force majeurs” shall mean any event beyond the reasonable control of Grantee, including, without
limitatior, weather, soil conditions, government approvals, and availability of labor and malerials

The aforesaid Easament is granted subject to the following terms, stipulations and conditions
which arz hereby covenanted and agreed to by Granior. By acceptance of any of the benefits hereunder,
Grantee shall be deemed to have agreed to be bound by the covenants applicable to Grantee hereunder,

1. The llabllities and responsibilittes of the Grantor and Grantee for claims for damages and |losses
relating fo the Easement, the Easement Area or Temporary Work Space are described in the paragraphs
below:

A, Grantze will pay all commercially reasonable costs and expenses that resull from the
Grantes's, or anyone acting on the Grantee's behalf, use of the Easement Area or Temporary
Work Space, including bul not limited to damages caused by pelrcleum leaks and spills and
damages to Grantor's crops, pastures, drainage systems, produce, water wells, livestock,
bridges, lanes, improvements, equipment, fences, structures or timber, except to the extent the
damages are caused by the negligence, reckiessness, or willful misconduct of the Granmrnr
anyone acting on the Grantor's behalf. MNoiwithstanding the foregoing, Grantor

and agrees that Grantee has compensated Grantof, in advance, for the reasonably il'mclpatnd
and foraseeable costs and expenses which may arise oul of, are connecled with, or relate in any
way to Grantor's conveyance of the Easemeant and theé proper installation, presence or operation
of the pipeline upon the Progerty, including but not limited tn, any and all tree, crop, plant, timber,

Grantor's Ineabs 2 MAL-NE-HT 40380000
ML-NE-HT <404 20.000
ML-NE-HI 40440 000

-35-



harvest or yield loss damages, diminution in value of the Properly, or any other reasonably
foresecable damages atiributable to or arising from Grantee's proper execution of the initial
construction, mitigation, and restoration activities within the Easemenl,

B. If claims or legal actions for damages arise from Graniee's, or anyone acting on the
Grantee's behalf, use of this Easement, Graniee will be responsible for those claims or legal
actions, and will defend, indemnify and hold the Grantor harmless in this regard, except to the
extent that those claims or legal aclions result from the negligence, recklessness, or willful
misconduct of the Grantor or anyone acting on the Grantor's behalf.

[+ If claims or legal actions arise from the Grantor's, or anyone aciing on the Grantor's
behalf, entry into, or use of the Easement Area or Temporary Work Space, Grantor will be
responsible for those claime or legal actions, and will defend, indemnify and hold the Grantee
harmless In this regard, except to the extent that those claims or legal actions result from the
nagligence, recklessness, or willful misconduct of the Grantes or anyone acting on the Grantes's
behalf.

2 Grantee shall have the right lo remove all fences from the Easement Area and the Temporary
Work Space, as required for purposes of construction or repairs of Grantee's pipeline, and Grantee shall
repair all such fences promptly upon completion of construction or repairs on Grantor's Property to
substantially the same condition as such fences were in prior o removal by Grantee. Grantee further
shall have the right to install accass gates in any fences which cross the Easement Area. Grantee and its
designated contractors, employees and invitees hereby agree to keep all access gates closed at all timas
when not In use to prevent the catlle, horses and/or other livestock located on the Property from straying.

3 Provided ils use of the Property does not in any manner interfere with or preven! the exercise by
Grantee of #is rights hereunder, or create an actual or potential hazard to the pipeline or its
appurtanances, the undersigned Grantor, Hs successors, heirs or assigns, reserve all oil, gas and
minerals on and under the Property and the right to farm, graze and otherwise fully use and enjoy the
Property, provided, however, thal Grantee shall have the right hereafter to cut, keep clear and remove all
trees, brush, shrubbery, undergrowth, buildings, engineering works, structures and other cbstructions or
facilities, without additional compensation, in the Easement Area being conveyed that are deemed by
Grantee lo injure, endanger or interfere in any manner with the proper and efficient construction,
operation, use, inspection, maintenance or repair of said pipeline, or fittings, cathodic protection
equipment and other appurtenances thereto, and, provided, further, that Grantor shall not excavate or
otharwise alter the ground elevation from such ground elevation that existed at the time construction is
completed, construct any dam or otherwise create a water impoundment within or over the Easement
Area withoul prior authorization of Grantes. Grantee shall have all privileyes necessary of convenient for
the full use of the rights herein granted, together with reasonable ingress and egress over and across thal
part of the Property located adjacent to the Easement Area and Temporary Work Space, provided,
however, except in case of emengency, Grantee agrees that to the extent existing public roads, public
rights-of-way, the Temporary Access Easements (if any) or other easements in favor of Grantee provide
reasonable access (o the Easement Area and Temporary Work Space, Grantee shall use such existing
roads, rights-of-way, and sasements for ingress and egress.

4 Grantor shall, upon thirty (30) days prior notice to Graniea, further have the right to construct,
maintain, repair, and operate above ground fences, roads, streets, alleys, sidewalks, bridges, and
drainage pipes across the Easement Area al an angle of not less than forly-flve (45) degreeg to the
Grantee's pipeline; provided, however, Granlor shall exercise said rights in such a manner so that (i) the
Grantee's pipeline or its appurtenances located within the Easement Area shall not be

obstrucled, injured or intarfered with; (i} Grantee's access to tha Easemeant Araa, the Grantea's plpaHm
and its other appurtenances located thereon are nol interfered with; (iil) Granlee shall notl be prevented
from traveding within and along Easement Area on fool or in vehicle or machinery; (iv) Grantee's pipeline
is left with the amount of cover originally installed to allow safe operation of the Grantee's pipeline; (v) the
Grantee's pipeline is left with proper and sufficient and permanent lateral support. and (vi) Grantee's usa
of tha Easeiient Area for the purpases set forth herain is not unreasonably impaired or inlerfered with.
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5. During the Initial Construction Period, Grantee shall also provide suitable crossings on, owver and
across the Easement Area so as to afford Grantor reasonable access over and across and the Easement
Area In accordance with Granlor's customary use of the Property.

B. Grantes shall dispose of all brush and debris, if any, cieared from the Easement Area by buming,
chipping, andior burying, which method of disposal shall be selected by Grantee in Grantee's sole
discration.

7. Grantea shall install the Grantee's pipeline to a minimum depth of forty-eight inches (48%) below
current grade level and any then existing drainage ditches, creeks and roads, except at those locations
where rock is encountered, the pipeline may be installed with a minimum depth of twenty-four inches
{247). Such depth shall ba measured from the top of the pipe to the surface of the ground.

8. In areas of cropland, Grantee agrees to cause the topsoll to be removed from the trench o a
depth of twelve inches (12°) or the topseil depth, whichever is less, and return, as nearly as practicable,
said topsoll to its original, pre-construction position relative 1o the subsoil,

g Prior to the conclusion of the Initial Construction Period, Grantee shall grade and slope the
Easemeni Area and Temporary Work Space in order o restore the same o its pre-consiruction grade to
the extent reasonably possible and to the extent such grade does not interfere with the maintenance
and/or safe operalion of the Grantee's pipeine.

10. Grantze shall maintain the Easamenl Area (and the Temporary Work Space during the initial
Construction Period) by keeping it clear of all litter and trash during periods when Grantee and its
employees, agents, or contractors are on the Proparty.

11. Notwithstanding anything herein to the conirary, except as otherwise required by applicable laws,
regulations or industry standards, Grantee shall not install or maintain any permanent above-ground
structures of any kind on or within the Easement Araa other than pipeline markers (which markers may ba
required to be placed along the Easemenl Area by applicable Department of Transporiation Code
requlations and othér applicable statutes and regulstions of governmental authorities) and cathodic
protection equipment. After the Initial Construction Period expires, no pipelines, above-ground structures,
installations, equipmeant or apparatus of any kind will be on or within the Temporary Work Space.

12, in the event Grantee elecls to abandon the Easement Area In whole or In part, Grantee may, al
its sole election, either leave the improvements in place or remove them. In the event Grantes elects 1o
remove the improvements, Grantee shall resiore the Easement Area, as nearly as is practicable, to its
condition prior to rémoval. In the event Grantee elecls to abandon the improvements in place, Grantee
shall comply with all then applicable federal and state laws, rules and regulations relaling to such
abandonment.

13 Granior acknowledges and agrees that the information set forth at Exhibit A heréto, including,
without limitation, the location and area of the proposed Easement Area depicled, is approximate and
preliminary and is based upon publicly available information, calculations, measurements and estimates
without the benefit of site-specific on the ground investigation, inspection or survey, Granior further
acknowledges and agrees thal Grantee shall have the right to modify the localion of the Easement Area
and/or Temporary Work Space within the Property as a result of, among other things, site investigation,
inspections or surveys, various engineering factors or to correct the legal deseription of the Easement
Area andlor Temporary Work Space to conform with the actual location of the required Easement Area
and/or Temporary Work Space. In the event such a modification is required by Grantee, Granlee may
modify the location of the Easement Area andlor Temporary Work Space by recording a “Nofice of
Location” referring to this instrument and setting forth the modified legal description of the Easement Area
and/or Temporary Work Space, which description may be set forth by map aitached to said Notice, A
copy of the Notice shall ba delivered to the Grantor. Without limiting Grantee's right to modify the location
of the Easemenl Area and/or Temparary Work Space by recording a “Nolice of Location” as aforecald,
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Grantor agrees (o execute and deliver to Grantee any additional documents Granlee may request to
modify or correct the legal description of the Easement Area andfor Temporary Work Space to confomm
with the actual location of the required Easement Area and/or Temperary Werk Space. If such documents
are required, they will be prepared by Grantee at its expense. Grantor shall receive additional reasonable
compensation only if the acreage within the Easament Area and/or Temporary Work Space increases as
a result of the changed location,

14, Grantee shall comply in all material respects, at Grantee's sole cost, with all applicable federal,
state, and |ocal laws, rules, and regulations which are applicable to Grantee's activities hersunder,
including. without limitation, the construction, use, operation, maintenance, repair and service of the
Grantee's pipeline. Notwithstanding the foregoing, Grantee shall not be respansible for any costs that are
necessilated, caused by, or are the result of any act or omission of nagligence, reckiessness, or willful
misconduci by the Grantor or anyone acting on the Grantor's behalf.

185, All notices under this Agreement shall be in writing, addressed fo the addresses first set forth
above and be delivered by certified mail, postage prepaid, and relurn receipt requested, next business
day delivery via a reputable national courier service, regular United States mail, facsimile, e-mail or hand
delivery. A party may change its address for notice by giving notice of such change lo the other party.

16. The undersigned hereby bind themselves, and their respective heirs, executors, administrators,
successors and assigns, to this Agreement unlo Grantee, its successors and assigns. The Easement
granted hereby shall create a covenant and burden upen the Property and running therewith,

17. It is agreed that this Agreement constitules the entire agreement between the parties and thal no
other agreements have been made modifying, adding to or changing the terms of the same. This
Agreement shall not be abrogated, modified, rescinded or amended in whole or in part withoul the
consent of Grantor and Grantee, in writing and executed by each of them, and duly recorded in the
appropriate real property records.

18. The rights granted hereby to Grantee may be assigned by Grantee in whole or in pan, in
Grantee's sole discretion.

18. The lerms, stipulations, and conditions of this Easement are subject to all applicable laws,
regulations, and permit conditions,

20. This Agreement shall be governed by the law of the Stale in which the Easement Area is siluated.

21. This Agreement may be executed in counterparts, each of which shall be considered an original
for all purposes; provided, however, that all such counterparts shall together constitute one and the same
instrument.

Cirmmior's Initials_ e 5 ML-NE-HT-40380.000
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IHEEHTHESS WHEREOF, Graninr has evacuted this Agreement as of the _ day of

GRANTOR(S).
TMAG Ranch, LLC

By:

[ACKNOWLEDGMENTS APPEAR ON FOLLOWING PAGE]

Orantor’s Initiads & ML-NE-HT-40180.000
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STATE OF

COUNTY OF

20___

The foregoing instrument was acknowledged before me this day of
By of
TMAG Ranch, LLC, on behalf of the corporation,

Neotary Public Signature
Affix Seal Here
Chrntor"s Initials 7 ML-ME-HT -4 & (00
ML-NE-HT -4 20 000
ML-NE-HT-40440.m00
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exhibits received in evidence at the hearing, and in ils responses fo dala requests received in
evidence at the hearing,

It. Reporting and Relationships

B. The most recent and accurate depiction of the Project route and facility locations is
found on the maps in Exhibit TC-14. The Application indicates in Saction 4.2.3 that Keystone will
continue to develop route adjustments throughout the pre-construction design phase. These route
adjusiments will accommeodate environmental features identified during surveys, property-specific
issues, and civil survey information. The Application slates that Keystone will file new aerial route
maps that incomporate any such routs adjustments prior to construction. Ex TC-1.4.2.3, p. 27.
Keystone shall notify the Commission and all affected landowners, utilities and local governmental
unita as snon as practicable if material deviations are propasad to the route. Keystone shall notity
affected landowners of any change in the route on their land. At such time as Keystone has finalized
the pre-consiruction route, Keysione shall file maps with the Commission depicting the final pre-
canstruction route. If material deviations are proposad from the route depicted on Exhibit TC-14 and
accordingly approved by this Order, Keystone shall advise the Commission and all affectad
landowners, utilities and local govemmental units prior to implementing such changes and afford the
Commission the opportunity o review and approve such modifizations. Al the conclusion of
construction, Keystone shall file detail maps with the Commission depicting the final as-built location
of the Project facilities.

7. Keysione shall provide a public liaison officer, approved by the Commission, o
facilitate the exchange of information between Keystone, including its contractors, and landowners,
local communities and residents and to promptly resclve complaints and problems that may develop
for landowners, local communities and residents as a result of the Project. Keystone shall file with
the Commission its proposed public liaison officer’s credentials for approval by the Commission prior
to the commencement of construction. After the public Raison officer has been approved by the
Commission, the public liaison officer may not be removed by Keystone without the approval of the
Commission,. The public liaison officer shall be alforded immediate access fo Keystone's on-site
project manager, its executive project manager and 1o contractors’ on-site managers and shall be
available at all times to the Staff via mobile phone to respond to complaints and concams
communicated to the Staff by concemed landowners and others. Keystone shall also implement and
keep an up-dated web site covering the planning and implementation of construction and
commencement of operations in this state as an informational medium for the public. As scon as the
Keystene's public liaison officer has been appeinted and approved, Keystone shall provide contact
information for him/her to all landowners crossed by the Project and to law enforcement agencies
and local governments in the vicinity of the Project. The public liaison officer's contact information
shall be provided to landowners in each subsaquent written communication with them, If the
Commission determines that the public liaison officer has not been adequately performing the duties
set forth for the position in this Order, the Commission may, upon notice to Keystone and the public
liaison officer, take action 1o remove the public liaison officer.

B. Until construction of the Project, including reclamation, is completed, Keystone shall
submil guarterly progress reparis fo the Commission that summane the status of land acquisition
and route finalization, the slatus of construction, the status of environmental control activities,
including permitting status and Emergency Response Plan and Intagrity Management Plan
davelopment, the implementation of the other measures required by these conditions, and the
overall percent of physical completion of the project and design changes of a substantive nature.
Each report shall include a summary of consultations with the South Dakota Department of
Environment and Natural Resources and other agencies concerning the issuance of permits. The
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reports shall list dates, names, and the results of each contact and the company's progress in
implementing prescribed construction, land resloration, environmental protection, emergency
response and integrity management regulations, plans and standards. The first report shall be due
for the period ending June 30, 2010. The reports shall be filed within 31 days after the end of each
quarterly period and shall continue until the project is fully operational.

B. Until one year lollowing completion of construction of the Project, including
reclamation, Keystone's public liaison officer shall report quarterly 1o the Commissian on the status
of the Project from hisfher independent vantage point. The repon shall detail problems encountered
and complaints received, For the period of three years following completion of construction,
Keystone's public liaison officer shall report to the Commission annually regarding post-construction
landowner and other complaints, the status of road repair and reconstruction and land and crop
restoration and any problems or issues occurring during the course of the year.

10. Mot later than six months prior to commencement of construction, Keystone shall
commence a program of contacts with state, county and municipal emargency response, law
enforcement and highway, road and other infrastructure management agencies serving the Project
area in order to aducate such agencies concerning the planned construction schedule and the
measures that such agencies should begin taking to prepare for construction impacts and the
commencement of project operations.

11. Keystone shall conduct a preconstruction conference prior to the commencement of
construction to ensure that Keystone fully understands the conditions set forth in this order. Ata
minimum, the conference shall include a Keystone representative, Keystone's construction
supervisor and Staff.

12, Once known, Keystone shall inform the Commission of the date construction will
commence, repert to the Commission on the date construction is started and keep the Commission
updated on construction activities as provided in Condition 8.

Mii. Construction

13. Except as olherwise provided in the conditions of this Order and Permit, Keystona
shall comply with all mitigation measures sel forth in the Construction Mitigation and Reclamation
Plan (CMR Plan) as set forth in Exhibit TC-1, Exhibit B. if modifications to the CMR Plan are made
by Keystone as it refines its construction plans or are required by the Department of State in its Final
ElS Record of Decision or the Presidential Permit, the CMR Plan as so modified shall be filed with
the Commission and shall be complied with by Keystone,

14. Keyslone shall incorporate environmental inspectors into its CMR Plan and obtain
follow-up information reports from such inspections upon the completion of each construction
spread to help ensure compliance with this Order and Permit and all other applicable parmits, laws,
and rules.

15. Prior to construction, Keystone shall, in consultation with area NRCS staff, develop
specific constructionfreclamation units (Con/Rec Units) that are applicable to particular soil and
subsoil classifications, land uses and environmental settings. The Con/Rec Units shall contain
information of the sort described in response to Staff Data Request 3-25 found in Exhibit TC-16.

a) In the development of the Con/Rec Units in areas whare NRCS recommends,
Keystone shall conduct analytical soil probing and/or soil boring and analysis in areas of

27

-44-



particularly sensitive soils where reclamation potential is low. Records regarding this process
shall be available to the Commission and to the specitic land owner affectad by such =oils
upcn request,

b) Through development of the Con/Rec Units and consultation with NRCS, Keystone
shall identify soils for which altemative handling methods are recommended. Altemative soil
handling methods shallinclude but are notlimited to the "triple-iift” mathod where conditions
justity such treatment. Keystone shall thoroughly inform the landowner regarding the options
applicable to their property, including their respective benefits and negatives, and implement
whatever reasonable option for soil handling is selected by the landowner. Records
regarding this process shall be available to the Commission upon request

c) Keystone shall, in consultation with NGRS, ensure that its construction planning and
execution process, including Con/Rec Unils, CMR Plan and its other construction
documents and planning shall adequately identify and plan for arsas susceplible to arosion,
areas where sand dunes are presenl, areas with high concentrations of sodium bentonite,
areas with sodic, saline and sodic-saline soile and any other areas with low reclamation
potential.

d) The Con/Aec Units shall be available upon request lo the Commission and affected
landowners, Con/Rec Units may be evaluated by the Commission upon complaint or
otherwise, regarding whether proper soil handling, damage mitigation or reclamation
procedures are being followed.

) Areas of specific concamn or of low reclamation potential shall be recorded in a
separate database. Action taken at such locations and the results thereof shall also be
recorded and made available to the Commission and the affected property ownear upon
request.

16.  Keystone shall provide each landowner with an explanation regarding trenching and
topsoll and subsoilfrock removal, segregation and restoration mathod options for his/her property
consistent with the applicable Con/Rec Unit and shall follow the landowner's selected praferenca as
documented on its written construction agreement with the landowner, as modified by any
subsequent amendments, or by other writtan agreemenl(s).

a) Keystone shall separate and segregate topsoil from subsoil in agricultural areas,
inciuding grasslands and shelter bells, as provided in the CMR Plan and the applicable
Con/Rec Unit.

b} Keystone shall rapair any damage to property that results from construction activiies.

c) Keystone shall restore all areas disturbed by construction 1o their preconstruction
condition, including their original preconstruction topsoil, vegetation, elevation, and contour,
or as close therelo as is feasible, excepl as is otherwise agreed to by the landowner.

d) Except where practicably infeasible, final grading and topsoil replacement and
installation of permanant erosion control structures shaill be completed in non-residential
areas within 20 days after backfilling the trench. In the event that seasonal or other weather
conditions, extenuating circumstances, or unforeseen developments beyond Keystone's
control prevent compliance with this fime frame, temporary erosion controls shal be
maintained until conditions allow complelion of cleanup and reclamation. In the event
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Keystone can not comply with the 20-day time frame as provided in this Condition, it shall
give notice of such fact to all affectad landowners, and such notice shall include anestimate
of when such restoration is expected to be complated.

e) Keystone shall draft specific crop monitering protocols for agricultural lands.
requested by the landowner, Keystone shall provide an indepandent crop manitor 1o conduct
yield testing and/or such other measurements of productivity as he shall deem appropriate.
The indepandent monitor shall be a qualified agronomist, rangeland specialist or otherwise
gualified with respect to the species o be rastored. The protocols shall ba available to the
Commission upon requast and may be evaluated for adequacy in response to a complaint or
othearwise,

f) Keystone shall work closely with landowners or land management agencies to
detarmine a plan to contral noxiouws weeds. Landowner parmission shall be obtained batfore
the application of herbicides.

a) Keystone's adverse weather plan shall apply to improved hay land and pastura lands
in additien to crop lands.

h) The size, dansity and distribution of rock within the construction right-of-way following
rec'amation shall be similar to adjacent undisturbed areas. Keystone shall treat rock that
cannot be backfilled within or below the level of the natural rock prolile as constniction
debris and remowe it for disposal offsite except when the landowner agrees to the placement
of the rock on his property. In such case, the rock shall be placed in accordance with the
landownars direstions.

i) Keystone shall utilize the proposed trench line for its pipe stringing trucks where
conditions allow and shall employ adequale measures lo decompact subsoil as provided in
its CMR Plan. Toapsoll shall be decompacted if requesied by the landowner.

i Keyslone shall monitor and take appropriate mitigative actions as necessary to
address salinity issues when dewatering the trench, and lield cenductivity and/or other
appropriate constituent analyses shall be performed prior to disposal of trench water in
arsas where salinity may be expected. Keysione shall notify landowners prior to any
discharge of saline water on their lands or of any spills of hazardous materials on their lands
of one pint or more or of any lesser volume which is required by any federal, state, or local
law or regulation or product license or label to be reported to a state or faderal agency,
manufacturer, or manufacturar's represantative,

k) Keystone shall install trench and slope breakers where necessary in accordance with
the CMH Plan as augmented by Staff's recommendations in Post Heanng Commission Staff
Bref, pp. 26-27.

1} Keystone shall apply mulch when reasonably requested by landowners and also
wharaver necessary following seading 1o stabilize the soil surface and 1o reduce wind and
walter erosion. Kaystone shal follow the other recommendations regarding mulch applicafion
in Post Hearing Commission Staff Brief, p. 27.

m)  Keystone shall reseed all lands with comparable crops to ba approved by landowner

in landowner's reasonable discretion, or in pasture, hay or native specias areas with
comparable grass or forage crop seed or native species mix 1o be approved by landowner in
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landowner's reasonable discretion. Keystone ghall actively monitor revegelation on all
disturbed areas for at least two years.

n Keystone shall coordinate with landowners regarding hisfher desires to propery
protect caftle, shall implement such proteciive measures as are reasonably requested by the
landowner and shall adequately compenszate the landowner for any loss.

o) Prior to commencing construction, Keystone shall file with the Commission a
confidential list of property cwners crossed by the pipeline and update thig list if route
changes during construction rasult in property owner changes.

p) Except in areas where lire suppression resources as provided in CMR Plan 2.16 are
in close proximity, to minimize fire risk, Keystone shall, and shall cause its contractor to,
equip each of its vehicles used in pre-construction or construction activities, including off-
road vehicles, with a hand held fire extinguisher, portable compact shovel and
communication device such as a cell phone, in areas with coverage, or a radio capable of
achieving prompt communication with Keystone's fire suppression resources and
EMmargency Senvices.

17, Keystone shall cover opan-bodiad dump trucks carrying sand or soil while on pavead
roads and cover open-bodied dump frucks carrying gravel or other materials having the potential 1o
be expelled onto other vehicles or persons while on all public roads.

18. Keystone shall use its best efforts to not Iocate fuel storage facilities within 200 fest of
private walls and 400 feet of municipal wells and shall minimize and exercise vigilance in refueling
activities in areas within 200 feet of private wells and 400 feet of municipal wells,

19. If trees are to be removed thet have commercial or other value to affected
landownars, Keystone shall compensate the landowner for the fair market value of the trees to be
cleared and/cr aflow the landowner the right to retain ownership of the felled trees. Except as the
landowner shall otherwise agree in writing, the width of the clear cuts through any windbreaks and
shelterbelts shall be limited to 50 feet or less, anc he width of clear culs through extended lengths of
wooded areas shall be limited to BS feet or less. The eanvironmental inspaction in Condition 14 shall
include forested lands.

20. Keystone shall implemeant the following sediment contrel practices.

a) Keystone shall use floating sedimant curtains to maintain sediments within the
construction right of way in open water bodies with no or low low when the depth of non-
flowing water exceeds the height of straw bales or silt fence installation. In such situations
the floating sediment curtains shall be installed as a substtute for straw bales or silt fence
along the edge or edges of each side of the construction right-of-way thatis underwaterata
depth greater than the top of a straw bale or silt fence as portrayed in Keystone's
construction Detail #11 included in the CMR Plan.

b) Keystone shall install sediment barmiers in the vicinity of delineated wetlands and
water bodies as outlined in the CMA Plan regardless of the presence of flowing or standing
water at the time of construction.

c) The Applicant should cansult with South Dakota Game, Fish and Parks (SDGFF) to
avoid construction near water bodies during fish spawning pericds in which in-stream
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construction activities should be avoided to limit impacts on specilic fisheries, if any, with
commarcial or recreational imporance.

21,  Keystone shall develop frac-out plans specific to areas in South Dakotla where
horizontal directional drilling will oceur. The plan shall be followed in the event of a frac-out. f a frac-
out event occurs, Keystone shall promptly file a report of the incident with the Commission.
Keystone shall also, after execution of the plan, provide a follow-up report to the Commission
regarding the results of the occurrence and any lingering concems.

22.  Keystone shall comply with the following conditions regarding construction across or
near wetlands, water bodies and riparian areas:

a) Unless a wetland is actively cultivated or rotated cropland or unless site specific
conditions require utilization of Keystone's proposed 85 foot width and the landowner has
agreed to such greater width, the width of the construction right-of-way shall be limited to 75
feet in non-cultivated wetlands unless a different width is approved or required by the United
States Army Corps of Engineers.

b Unless a wetland is actively cultivated or rotated cropland, exira work areas shall be
located atleast 50 feet away from wetland boundaries except where site-specific conditions
render a 50-foot setback infeasible. Extra work areas near water bodies shall be located at
least 50 feet from the water's edge, except where the adjacent upland consisls of actively
cultivated or rotated cropland or other disturbed land or where site-specific conditions render
a 50-foot setback infeasible. Clearing of vegetation between extra work space areas and the
water's edge shall be limited to the construction right-of-way,

&) Water body crossing spoil, including upland spoil from crossings of streams up to 30
feat in width, shall be stored in the construction right of way at least 10 feet from the water's
edge or in additional extra work areas and only on a temporary basis.

d} Tempaorary in-stream spoil storage in streams greater than 30 feet in width shall only
be conducted in conformity with any required federal parmit{s) and any applicable federal or
slale statutes, rules and standards.

2) Weatland and water body boundaries and buffers shall be marked and maintained
until ground disturbing activities are complete. Keyslone shall maintain 15-foot buffers where
practicable, which for stream crossings shall be maintained except during the period of
trenching, pipe laying and backilling the crossing point. Bufiers shall not be required in the
casa of non-llowing streams.

j] Best management practices shall be iImplementad to prevent heawvity silt-laden trench
water from reaching any wetland or water body directly or indirectly.

a) Erosion controf fabric shall be used on water body banks immediately following final
stream bank restoration unless riprap or other bank stabilization methods are utilized in
accordance with federal or state permils.

h} The use of limber and slash to support equipment crossings of wetlands shall be
avoided.
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i} Subject to Conditions 37 and 38, vegetation restoration and maintenance adjacentto
water bodies shall be conducied in such manner to allow a riparian strip atleast 25 feet wide
as measured from the water body's mean high water mark to permanently re-vegetate with
native plant species across the entire construction fght-of way.

23.  Keyslone shall comply with the following conditions regarding road protection and
bonding:

a) Keystone shall coordinate road closures with state and local governments and
emeargency responders and shall acquire all necessary permits authorizing crossing and
construction use of county and township roads.

b) Keystone shall implement a regular pregram of road maintenance and repair through
the active construction period to keep paved and gravel roads in an acceptable condition for
residents and the general public.

c) Prior to their use for construction, Keystone shall videotape those portions of all
reads which will be utilized by construction equipment or fransport vehicles in order to
document the pre-construction condition of such roads.

d) After construction, Keystone shall repair and restore, or compensate govermmental
entitiag for the repair and restoration of, any deteroration caused by construction traffic,
such that the roads are retumed to at least their preconstruction condition.

&) Keystone shall use appropriate preventative measures as needed to prevent damage
to paved roads and to remove excess soil or mud from such roadways.

3] Pursuant to SDCL 49-41B-38, Keystone shall obtain and file for approval by the
Commission prior o construction in such year a bond in the amount of $15.6 million for the
year in which construction is to commence and a second bond in the amount of $15.6 million
for the ensuing year, including any additional period until construction and repair has been
completed, to ensure thail any damage beyond normal wear to public roads, highways,
bridges or other related facilities will be adequately restored or compensated. Such bonds
shall be issued in favor of, and for the benefit of, all such townships,. counties, and other
governmental entities whose property is crossed by the Project. Each bond shall remain in
effect until released by the Commission, which release shall not be unreasonably denied
following completion of the construction and repair period. Either at the contact meetings
required by Condition 10 or by mail, Keystone shall give notice of the existence and amount
of these bonds 1o all counties, townships and other govemmental entities whose property is
crossed by the Project.

24,  Although no residential property is expected to be encountered in connection with the
Project, in the event that such properties are affecled and due to the nature of residential property,
Keystone shall implement the following protections in addition to those set forth in its CMR Plan in
areas where the Project passes within 500 feel of a residence:

a) To the extent feasible, Keystone shall coordinate construction work schedules with
affected residential landowners prior to the start of construction in the area of the
residences.
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b) Keystona shall maintain access 1o all residences at all imes, except for pariods when
itis infeasible to do so or except as otherwise agread batween Keystone and the occupant.
Such periods shall be restricted to the minimum duration possible and shall be coordinated
with affected residential landowners and occupants, to the extent possible.

c) Keystone shall install temporary safety fencing, when reasonably requested by the
landowner or occupant, to control access and minimize hazards associated with an open
trench and heavy equipment in a residential area.

d) Keystone shall notify affected residents in advance of any scheduled disruption of
utilities and limit the duration of such disruption.

e) Keystone shall repair any damage to property that resulis from construction activities.

f} Keystone shall separats topsoil from subseil and restore all areas disturbed by
construction to at least their preconstruction condition.

a) Except where practicably infeasible, final grading and topsoll replacement,
installation of permanent erosion control structures and repair of fencing and other
structures shall be completed in residential areas within 10 days aftar backfilling the trench.
In the evant that seasonal or other weather conditions, extenuating circumstances, or
unforeseen developments bayond Keystone's control prevent compliance with this time
frama, lamporary erosion controls and appropriale mitigative measures shall be maintained
until conditions allow compistion of cleanup and reclamation,

25 Construetion must be suspended when weather conditions are such that construction
activities will cause irreparable damage, unless adequale protection measures approved by the
Commission are taken. At least two months prior to the start of construction in South Dakota,
Keystone shall fila with the Commission an adverse weather land protection plan containing
appropriate adverse weather land protection measures, the conditions in which such measures may
be appropriately used, and conditions in which no construction is appropriate, for approval of or
modification by the Commission pror to the start of construction. The Commission shall make such
plan available to impacted landownars who may provide comment on such plan to the Commission.

26, Reclamation and clean-up along the right-of-way must be continuous and
coordinated with ongoing construction.

27. Al pre-existing roads and lanes used during consiruction must be restored 1o at least
their pre-construction condition that will accommodate their previous use, and areas used as
temporary roads during construction must be restored to their original condition, except as otherwise
requested or agread to by the landowner or any govemmental authonty having jurisdiction over such
roadway.

28.  Keysione shall, prior to any construction, file with the Commission a list identifying
private and new access roads thal will be used or required during construction and file a description
of methods used by Keystone to reclaim those access roads.

29. Prior to construction, Keystone shall have in place a winterization plan and shall

implement the plan it winter conditions prevent reclamation completion until spring, The plan shall be
provided to affected landowners and, upon request, 1o the Commission.
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30. Numerous Conditions of this Order, including but not imited to 16, 19, 24, 25_ 28, 27
and 51 relate to construction and its effects upon affecied landowners and their properly. The
Applicant may encounter physical conditions along the route during construction which make
compliance with certain of these Conditions infeasible. If, after providing a copy of this order,
including the Conditions, to the landowner, the Applicant and landowner agres in wrting to
modilications of one or more requirements specified in these conditions, such as maximum
clearances or right-of-way widihs, Keystone may follow the altemnative procedures and specifications
agreed to between it and the landowner.

V. Pipeline Operations, Detection and Emergency Response

31. Keystone shall construct and operate the pipeline in the manner described in the
application and at the hearing, including in Keystone's exhibits, and in accordance with the
conditions of this permit, the PHMSA Special Permit, if issuad, and the conditions of this Order and
the construclion permit granted herein.

32. Kaystona shall require compliance by itz shippers with its crude oil specifications in
order to minimize the potential for internal corrosion.

33. Keystone's obligation for reclamation and maintenance of the right-of-way shall
continue throughout the life of the pipeline. In its surveillance and maintenance activities, Keystone
shall, and shall cause its contractor to, equip each of its vehicles, including off-road vehicles, with a
hand held fire extinguisher, portable compact shovel and communication device such as a cell
phone, in areas with covarage, or a radio capable of achieving prompi communication with
emargency senvices.

34.  Inaccordance with 48 C.F.R. 185, Keystone shall continue to evaluate and parform
assessment activities regarding high consequence arsas. Prior fo Keystone commencing operation,
all unusually sensitive areas as defined by 45 CFR 195.6 that may exist, whether currently marked
on DOT s HCA maps or not, should be identified and added lo the Emergency Fasponze Plan and
integrity Management Plan. In its continuing assessment and evaluation of ervironmentally sensitive
and high consequence arsas, Keystone shall seek out and consider lncal knowledge, including the
knowledge of the South Dakota Geological Survey, the Departmant of Gamea Fish and Parks and
local landowners and governmental officials.

35. The evidence in tha record demonstrates that in some reaches of the Project in
southem Tripp County, the High Plains Aquifer is present at or very near ground surface and is
overlain by highly permeable sands permitting the uninhibited infiltration of contaminants. This
aquifer serves as the water source for several domestic farm wells near the pipeline as well as
public water supply system wells located at some distance and upgradient from the pipeline route.
Kaystone shall identity the High Plains Aquifer area in southern Tripp County as a hydrologically
sansitive area in its Integrity Managemant and Emergency Response Plans. Keystone shall similarly
treat any othar similarly vuinerable and beneficially useful surficial aguifers of which it becomes
aware during construction and continuing route evaluation.

36.  Priorto putting the Keystone Pipeline into operation, Keystona shall prepare, file with
PHMSA and implement an emergency response plan as required under 43 CFR 184 and a manual
of written procedures for conducting normal operations and maintenance activites and handling
abnormal pperations and emergencies as required under 43 CFR 185.402. Keystone shall also
prepare and Implement a written integrity managemeant program in the manner and at such time as
required under 48 CFR 185.452, Al such time as Keystona files its Emergency Response Planand
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Integrity Management Plan with PHMSA or any other state or federal agency, it ghall also file such
documents with the Commission. The Commission's confidential filing rules found at ARSD
20:10:01:41 may be invoked by Keystone with respect to such filings to the same extant as with all
other filings at the Commission. If information is filed as "confidential,” any person desiring access to
such materials or the Staff or the Commission may invoke the procedures of ARSD 20:10:01:41
through 20:10:01:43 to determine whether such Information is entitled 1o confidential treatment and
whal protective provisions are appropriate for limited release of Infarmation found to be entitled to
confidential treatment.

37.  Toftacilitate periodic pipeline leak surveys during operation of the facilities in wetiand
areas, a comidor centered on the pipeline and up to 15 feet wide shall be maintained in an
herbaceous stale. Trees within 15 feet of the pipeline greater than 15 fee! in height may be
selectively cut and removed from the permanent right-of-way.

38. To facilitate periodic pipeline leak surveys in riparian areas, a comdor centered on
the pipeline and up to 10 feet wide shall be maintained in an herbaceous state,

V. Environmental

39. Except to the extent waived by the owner or lessee in writing or to tha extent the
noise levals afready exceed such standard, the noise levels associated with Keystone's pump
stations and other noise-producing facilities will not exceed the L10=55dbA standard at the nsarest
occupied, existing residence, office, hotel/motel or non-industrial business not owned by Keystone.
The point of measuremant will be within 100 feet of the residence or business in the direction of the
pump station ar facility. Post-construction operational nolse assessments will be completed by an
independent third-party noise consuftant, approved by the Commissicn, to show compliance with the
noise level at each pump station or other noige-producing facility. The noise assessments will be
perormed in accordance with applicable American Mational Standards Institute standards. The
results of the assessments will be filed with the Commission. In the event thal the noise laval
exceeds the limit set forth in this condition at any pump station or other noise producing facility,
Keystone shall prompily implement noise mitigation measures to bring the facility into compliance
with the limits set forth in this condition and shall report lo the Commisgion conceming the measures
taken and the results of post-mitigation assessments demonstrating that the noise limits have been
met.

40, At the request of any landowner or public water supply system that offers to provide
the necessary access to Keystone over hisfher property or easement(s) to perform the necessary
work, Keystone shall replace at no cost to such landowner or public water supply system, any
polyethylene water piping located within 500 feet of the Project with piping that is resistant to
parmeation by BTEX. Keystone shall not be required to replace that portion of any piping thal
passes through or under a basement wall or other wall of a home or other structura, At least forty-
five (45} days prior to commencing construction, Keystone shall publish a notice in each newspaper
of general circulation in each county through which the Preject will be constructed advising
landowners and public water supply systems of this condition.

41, Keystone shall follow all protection and mitigation efforts as identified by the US
Fish and Wildlife Service ("USFWS") and SDGFP. Keystone shall identify all greater prairie chicken
and greater sage and sharp-tailed grouse leks within the buffer distances from the construction right
of way set forth for the speécies in the FEIS and Bislagical Assessment (BA) prepared by DOS and
USFWS. In accordance with commitments in the FEIS and BA, Keystone shall avoid or restrict
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consiruction actvities as specified by USFWS within such bufier zones between March 1 and June
15 and for other specias as specified by USFWS and SDGFP,

42,  Keystone shall keep a record of drain tile system information throughout planning and
consftruction, including pre-construction location of drain tiles. Location inforrmation shall be collected
using a sub-meter accuracy global positioning system where available or, where not available by
accurately documenting the pipeline station numbers of each exposed drain tile, Keystone shall
maintain the drain tile location information and lile specifications and incorporate it info its
Emergency Response and Integrity Management Plans where drains might be expectad to serva as
contaminant conduits in the event of a release. If drain tile relocation is necessary, the applicant
shall work directly with landowner to determine proper location. The location of permanent drain tiles
shall be noted on as-built maps, Qualified drain tile contractors shall be employed to repair drain
tiles,

VI. Cultural and Paleontological Resources

43, In mccordance with Application, Section 6.4, Keystone shall foliow the
"Unanticipated Discoveries Plan,” as reviewed by the State Historical Preservation Office ("SHPO")
and approved by the DOS and provide it to the Commission upon request. Ex TC-1.6.4, pp. 94-56;
Ex &-3. If during construction, Keystone or its agents discover what may be an archaeological
resource, cultural resource, historical resource or gravesite, Keystone or its contractors or agenls
shall immediately cease work at that portion of the sile and notify the DOS, the affected
landowner({s) and the SHPO. If the DOS and SHPO determine that a significant resource is present,
Keystone shall develop a plan that is approved by the DOS and commenting/signatory parties to the
Programmatic Agreement {o salvage avoid or protect the archaeclogical resource. If such a plan will
require a materially different route than that approved by the Commission, Keystone shall obtain
Commission and landowner approval for the new route before proceeding with any further
construction. Keystone shall be responsible for any costs that the landowner is legally obligated to
incur as a consequence of the disturbance of a protected cultural resource as a result of Keystone's
consiruction or maintenance activities.

44, Keystone shall implement and comply with the following proceduras regarding
paleontolegical resources:

a) Prior to commencing construction, Keystone shall conduct a lilerature review and
records search, and consult with the BLM and Museum of Geology at the 5.D. School of
Mines and Technology (“SDSMT™) lo identily known lossil sites along the pipeline route and
identify locations of surface exposures of paleontologicaily sensitive rock formations using
the BLM's Potantial Fossil Yield Classification system. Any area where trenching will occur
into the Hell Creek Formation shall be considered a high probability area.

b) Keystone shall al its expense conducl a pre-construction field survey of each area
identified by such review and consultation as a known site or high probability area within the
construction ROW. Following BLM guidelines as modified by the provisions of Condition 44,
including the use of BLM pemmitted paleontologists, areas with exposures of high sensitivity
(PFYC Class 4) and very high sensitivity {PFYC Class 5) rock formations shall be subject to
a 100% pedestrial field survey, while areas with exposures of moderately sensitive rock
formations {PFYC Class 3) shall be spot-checked for occurrences of scientifically or
economically significant surface fossils and evidence of subsurface fossils. Scientifically or
economically significant surface fossils shall be avoided by the Project or mitigated by
collecting them if avoidance is not feasible. Following BLM guidelines for the assessment
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and mitigation of paleontological resources, scientifically significant paleontological
resources are defined as rare vertebrate fossils that are identifiable to taxon and element,
and commeon vertebrate fossils that are identifiable to taxon and element and that have
scientific research value; and scientifically noteworthy occurmences of invenebrate, plant and
trace fossils. Fossil localities are defined as the geographic and stratigraphic locations at
which fossils are found.

c) Following the completion of fisld surveys, Keystone shall prepare and file with the
Commission a paleontological resource mitigation plan. The mitigaticn plan shall specity
monitoring locations, and include BLM permitted monitors and proper employes and
contractor training to identify any paleontological resources discovered during construction
and the procedures to be followed following such discovery. Paleontological monitoring will
take place in areas within the construction ROW that are underiain by ‘ock formations with
high sensitivity (PFYC Class 4) and very high sensitivity (PFYC Class 5), and in areas
underlain by rock formations with moderate sensitivity (PFYC Class 3) where significant
fossils were identified during field surveys.

d} It during construction, Keystone or its agents discover what maybe a paleontological
resource of economic significance, ar of scientific significance, as defined in subparagraph
(b) above, Keysione or its contractors or agents shall immediately ceasa work at that portion
of the site and, if on private land, notity the affected landowner(s). Upon such a discovery,
Keysione's paleontological monitor will evaluate whether the discovery is of economic
significance, or of scientific significance as defined in subparagraph (o) above. If an
economically or scientifically significant paleontological resource is discovered on state land,
Keystone will notify SDSMT and if_on federal land, Keystone will notify the BLM or other
federal agency. In no case shall Keyslone return any excavated fossis to the trench. If a
qualified and BLM-pemitted_paleoriologist, in consultation with the landowner, BLM, or
SOSMT determines that an economizally or sclentifically significant paleontological resource
is present, Keystone shall develop a plan that is reasonably acceptabls to the landowner(s),
BLM, or SDSMT, as applicable, to accommodate the salvage or avoidance of the
paleontological resource to protect or mitigate damage to the resource, The responsibility for
conducting such measures and paying the costs assoclated with such measures, whether
on private, state or federal land, shall be borne by Keysione 1o the same extent that such
responsibility and costs would be required to borne by Keysfone on BLM managed lands
pursuant to BLM regulations and guidelines, including the BLM Guidelines for Assessment
and Mitigation of Potential Impacts to Paleoniological Rescurces, except to the extent
factually inappropriate to the situation in the case of private land (e.g. museumn curation
cosls would not be paid by Keystcne in situations where possession of the recovered
fossil{s) was turned over to the landowner as opposed to curation for the public). f such a
plen will require a materially different route than that approved by the Commission, Keystone
shall obtain Commission approval for the new route before proceeding with any further
construction. Keystone shall, upon discovery and salvage of palecntological resources aither
during pre-construction surveys or construction and monitoring on private land. retum any
fossils in its possession to the landowner of record of the land on which the fossil is found. If
onstate land, the fossils and all associated data and documentation will be ransferred to the
SDSM; if on federal land, to the BLM.

) To the extent that Keystone or its contractors or agents have control over access to
such information, Keyslone shall, and shall require its contractors and agents to, treat the
locations of sensitive and valuable rasources as confidential and limit public access to this
information.
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Vii. Enforcement end Liability for Damage

45, Keystone shall repair or replace all property removed or damaged during all phases
of construction and operation of the proposed transmission facility, including but not limited 1o, all
fences, gates and utility, water supply, irrigation or drainage systems. Keystone shall compensate
the owners for damages or losses that cannot be fully remedied by repair or replacement, such as
Iost productivity and crop and livestock losses or loss of value o a paleontological resource
damaged by construction or other activities.

46, In the event that a person's well is contaminated as a result of construction or
pipeline operation, Keystone shall pay all costs associated with finding and providing a permanent
waler supply that is at least of similar quality and quantity, and any other related damages, including
but not limited to any consequences, medical or otherwise, related to watar contamination.

47, Any damage that occurs as a result of soil disturbance on a persons’ property shall
be paid for by Keyslone.

48.  No person will be held responsible for a pipeline leak that occurs as a result of his/her
nomal farming practices over the top of or near the pipeline.

49. Keystone shall pay commercially reasonable costs and indemnify and hold the
landowner harmless for any loss, damage, claim or action resulting from Keystone's use of the
easament, including any resulling from any release of regulated substances or from abandonment
of the facility, except to the extent such loss, damage claim or action results from the gross
negligence or willful misconduct of the landowner or its agents.

50. The Commission's complaint process as set forth in ARSD 20:10:01 shall be
available to landowners, other persons sustaining or threatened with damage or tha consequences

of Keystone's failure lo abide by the conditions of this permit or otherwise having standing to oblain
enforcement of the conditions of this Order and Pamit.

a8
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